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199 BENSON ROAD

MIDDLEBURY, CT 06749

NITA F. DRAKATOS PHONE: (203) 573-2652
PARALEGAL FAX:  (203) $73-4430
LAW DEPARTMENT E-MAIL: Nita_Drakatos@

Cromptoncorp.com

U.S. CERTIFIED MAIL - RETURN RECEIPT REQUESTED

RECEVED
JUN 2 4 2002

June 20, 2002

Ms. Carlyn Winter Prisk (3HS11)

U.S. Environmental Protection Agency, Region III
1650 Arch Street

Philadelphia, PA 19103-2029

PRP INV/iNFO SECTION

RE: Request for Information Pursuant to Section 104(e) of CERCLA
(42 U.S.C. Section 9604)
Lower Darby Creek Area Superfund Site — Clearview Landfill, Folcroft Landfill
and Folcroft Landfill Annex, Delaware and Philadelphia Counties, Pennsylvania

Dear Ms. Prisk:

Crompton Corporation (“Crompton”) received a CERCLA Section 104(e) supplemental
information request from Henry J. Sokolowski, U.S. EPA Region IlI, dated May 13, 2002
(“Supplemental Information Request”) relating to the above-referenced site (“Site”).
Subsequently, you agreed that Crompton could have an extension of time until June 20, 2002 as
confirmed in my letter to you of May 23, 2002. This letter constitutes the response of Crompton
to your Supplemental Information Request.

As a preliminary matter, Crompton reiterates and incorporates its objections in
Crompton’s April 12, 2002 104(e) response. Also, to the extent that the Supplemental
Information Request secks information concerning Crompton’s status as a successor. Crompton
objects to the same in that such requests exceed the scope of US EPA’s authority set forth in 42
USC 9604 [ Sec.1(i4(e)]. Subject to and without waiving this objection, Crompton responds as
follows.

Crompton objects to Requests for Information 1, 2 and 3 as vague, overly broad and
unduly burdensome. Subject to and without waiving this objection, Crompton agrees to produce
a copy of the asset purchase and environmental agreements related to each transaction:

e “Agreement of Purchase and Sale of Assets — Continental Oil Company with
Witco Chemical Corporation”, and “Exhibit ] — Environmental Matters”;
e “Asset Purchase Agreement dated as of the 30" day of June, 1998 between Witco

Crompton Corporation
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Corporation, Witco Canada, Inc. and Witco B.V. and Stoney Creek Technologies,
LLC™;

e “Environmental Agreement dated as of June 30, 1998 between Witco Corporation
and Stoney Creek Technologies, LLC”;

o “Agreement and Plan of Reorganization by and among Crompton & Knowles
Corporation Park Merger Co. and Witco Corporation” dated as of May 31, 1999 —
Appendix A of the S-4 Report filed with the US Securities and Exchange
Commission of the July 24, 1999.

Except with respect to the referenced May 31, 1999 Agreement and Plan of Reorganization,
Crompton asserts a claim of business confidentiality with respect to the enclosed materials
pursuant to 40 CFR Part 2. Each document is so stamped. Crompton objects to US EPA’s
disclosure of such information to its contractors and grantees except in accordance with law.

With respect to question # 4, Crompton is unaware of any evidence that the alleged
disposal activities occurred during any time when Crompton owned the Trainer facility. With
regard to alleged waste disposal activities prior to Crompton’s acquisition of the Trainer facility,
among other things, Crompton is not a successor to any such related liabilities which may exist
because Witco Chemical Corporation simply acquired certain assets from Continental Oil
Company.

Sincerely yours,

Nita F. Drakatos |

Paralegal
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business. Total assets and liabilities being sold from this business of
$239.9 million and $35.9 million, respectively, have been included in the
Witco historical balance sheet, while net sales and net earnings from this
business of $260.5 million and $6.4 million, respectively, for the year
ended December 31, 1998, and net sales and net earnings of $66.0 million and
$2.7 million, respectively, for the three months ended March 31, 1999, have
been included in the Witco historical statements of operations.

Assuming the divestiture of a significant portion of the assets and
liabilities of the Oleochemical and Derivatives business, the pro forma
combined total assets and liabilities would have been $4,248.9 and $3,206.3,
respectively, and the net sales and net earnings would have been $3,523.6
and $215.7, respectively, for the year ended December 31, 1998 and $821.9
and $60.3, respectively, for the three month period ended March 31, 1999.
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AGREEMENT AND PLAN OF REORGANIZATION

AGREEMENT AND PLAN OF REORGANIZATION, dated as of May 31, 1999 (this

"Agreement"), by and among CROMPTON & KNOWLES CORPORATION, a Massachusetts
corperation ("Crompton"), PARK MERGER CO., a Delaware corporation and wholly
owned subsidiary of Crompton ("Newco"), and WITCO CORPORATION, a Delaware

corporation ("Witco").

WHEREAS, the Boards of Directors of Witco, Crompton and Newco have
determined that it is in the best interests of their resgpective companies and
their stockholders to consummate the business combination transaction provided
for herein in which (a) Crompton will, subject to the terms and conditions set
forth herein, merge with and into Newco (the "Firgt Step Merger'") so that Newco
is the surviving corporation in the First Step Merger, and (b) immediately
thereafter, Witco will, subject to the terms and conditions set forth herein,
merge with and into Newco {the *Second Step Merger” and, together with the First
Step Merger, the "Merger"), so that Newco is the surviving corporation
{hereinafter sometimes referred to in such capacity as the "Combined Company™)
in the Second Step Merger; and

WHEREAS, as a conditicn to, and immediately after the execution cf, this
Agreement, Crompton and Witco are entering into a Crompton stock option
agreement in the form attached hereto as Exhibit C {the "Crompton Option
Agreement"); and

WHEREAS, as a condition to, and immediately after the execution of, this
Agreement, Crompton and Witco are entering into a Witco stock option agreement
in the form attached hereto as Exhibit D (the "Witco Option Agreement" and,
together with the Crompton Option Agreement, the "Option Agreements"); and

WHEREAS, the parties desire to make certain representations, warranties and
agreements in connection with the Merger and alsoc to prescribe certain
conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual covenants, representations,
warranties and agreementg contained herein, and intending to be legally bound
hereby, the parties aaree as follows:

ARTICLE I
THE FIRST STEP MERGER

1.1 THE FIRST STEP MERGER. Subject to the terms and conditions of this
Agreement, in accordance with the Massachusetts Busginess Corporation Law (the
"MBCL"} and the General Corporation Law of the State of Delaware (the "DGCL"),
at the First Effective Time, Crompton shall merge with and into Newco. Newco
shall be the surviving corporation in the First Step Merger and shall continue
its corporate existence under the laws of the State of Delaware. Upon
consummation of the First Step Merger, the separate corporate existence of
Crompton shall terminate.

1.2 EFFECTIVE TIME. The First Step Merger shall become effective as set
forth in the articles of merger that shall be filed with the Secretary of
Commonwealth of the Commonwealth of Massachusetts (the "Massachusetts
Secretary") and the certificate of merger that shall be filed with the Secretary
of State of the State of Delaware (the "Delaware Secretary") on the Closing
Date. The term "First Effective Time" shall be the date and time when the First
Step Merger becomes effective, as set forth in the articles of merger and
certificate of merger referred to in this Section 1.2.

1.3 EFFECTS OF THE FIRST STEP MERGER. At and after the First Effective Time,
the First Step Merger shall have the effects set forth in Section 80 of the MBCL
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and Sectionsg 259 and 261 of the DGCL.

1.4 CONVERSION OF CROMPTON COMMON STOCK. (a} At the First Effective Time, by
virtue of the First Step Merger and without any action on the part of Crompton,
Newco or the holders of common stock of Crompton or Newco, each share of commen
stock, par value $.10 per gshare, of Crompton issued and outstanding immediately
prior to the First Effective Time (together with the rights (the "Crompton

A-1
<PAGE >
Stockholder Rights") attached thereto issued pursuant to that certain Rights
Agreement, dated July 20, 1988, as amended, between Crompton and The Chase
Manhattan Bank, N.A., as Rights Agent (the "Crompton Rights Agreement"),
"Crompton Common Stock"), other than Dissenting Shares and shares of Crompton
Common Stock held in Crompton's treasury or by Newco, shall be converted into
one share (the "First Merger Exchange Ratio"}) of common gtock, par value $.01
per share, of Newco ("Newco Common Stock") .

{b) All of the shares of Crompton Common Stock converted into Newco Common
Stock pursuant to this Article T shall no longer be outstanding and shall
automatically be cancelled and shall cease to exist as of the First Effective
Time, and each certificate previously representing any such shares of Crompton
Common Stock (a "Crompton Common Certificate") shall thereafter represent,
without the requirement of any exchange thereof, conly the number of shares of
Newco Common Stock into which the shares of Crompton Common Stock represented by
such Crompton Common Certificate have been converted pursuant to this Section
1.4.

{¢) At the First Effective Time, all shares of Crompton Common Stock that
are owned by Crompton as treasury stock and all shares of Crompton Common Stock
that are owned by Cromptcn cr Newco shall be cancelled and shall cease to exist
and no stock of Newco or other consideration shall be delivered in exchange
therefor.

1.5 NEWCO COMMON STOCK. At and after the First Effective Time, each share of
Newco Common Stock issued and outstanding immediately prior to the First
Effective Time shall be cancelled and retired and shall resume the status of
authorized and unissued shares of Newco Common Stock, and no shares of Newco
Common Stock or other securities of Newco shall be issued in respect thereof.

1.6 DISSENTING SHARES. Notwithstanding anything in this Agreement to the
contrary, shares of Crompton Common Stock that are outstanding immediately prior
to the First Effective Time, the holders of which shall have delivered to
Crompton a written demand for appraisal of such shares in the manner provided in
Section B6 and 89 of the MBCL ("Dissenting Shares"}, shall not be converted into
Newco Common Stock; instead, the holders thereof shall be entitled to payment of
the appraised wvalue of such Dissenting Shares in accordance with the provisions
of Section 89 of the MBCL; PROVIDED, HOWEVER, that (a) if any holder of
Dissenting Shares shall subsequently deliver a written withdrawal of his demand
for appraisal of such shares (with the written approval of the Combined Company
if such withdrawal is not tendered within 60 days after the First Effective
Time), or (b} if any holder fails to establish such holder's entitlement to
appraisal rights under the MBCL, such holder shall forfeit the right to
appraisal of such shares of Crompton Common Stock and each of such shares shall
thereupon be deemed to have been converted into, as of the First Effective Time,
Newco Common Stock pursuant to Section 1.4, without interest thereon.

1.7 OPTIONS. At the First Effective Time, each option granted by Crompton to
purchase shares of Creompton Common Stock that is outstanding and unexercised
immediately prior theretc shall cease to represent a right to acquire shares of
Crompton Common Stock and shall be converted automatically into an option to
purchase a number of shares of Newco Common Stock equal to the number of shares
of Crompton Common Stock subject to such opticn immediately prior toc the First
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Effective Time at an exercise price per share of Newco Common Stock equal to the
exercise price per share of Crompton Common Stock in effect immediately prior to
the First Effective Time and otherwise subject to the terms of the appropriate
Crompton Employee Benefit Plan pursuant to which such options have been issued
(such plans, collectively, the "Crompteon Stock Plans') and the agreements
evidencing grants thereunder. The adjustment provided herein with respect to any
options that are "incentive gtock options" (as defined in Section 422 of the
Internal Revenue Code of 1586, as amended (the "Code”}) shall be and is intended
to be effected in a manner that is consistent with Section 424 (a) of the Code.
The duration and other terms of the new option shall be the same as the original
option, except that all references to Crompton shall be deemed to be references
to Newco.

A-2
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1.8 CERTIFICATE OF INCORPORATION. Subject to the terms and conditions of
this Agreement, at the First Effective Time, the Certificate of Incorporation of
the surviving corporation in the First Step Merger shall be substantially in the
form attached heretoc as Exhibit A (the "Newco Certificate"), with such changes
theretc as shall be mutually agreed upon by Crompton and Witco, until thereafter
amended in accordance with the terms thereof and all applicable laws, statutes,
orders, rules, regulations, policies or guidelines promulgated, or judgments,
decisions or orders entered by any Governmental Authority {collectively,
"Applicable Laws") .

1.% BY-LAWS. Subject to the terms and conditions of this Agreement, at the
First Effective Time, the By-Laws of the surviving corporation in the First Step
Merger shall be in substantially the form attached hereto as Exhibit B (the
"Newco By-Laws"}), with such changes as may be mutually agreed upon by Crompton
and Witceo, until thereafter amended in accordance with the terms thereof and
Applicable Laws.

1.10 BOARD OF DIRECTORS; MANAGEMENT. From and after the First Effective
Time, until duly changed pursuant hereto cor in accordance with the Newco
Certificate, the Newco By-Laws or Applicable Laws, the directors of Crompton
shall be the directors of Newco, and the officers of Crompton shall be the
officers of Newco. At the Effective Time, the directors of Newco shall be as set
forth in Section 2.11, and the officers of Newco shall be determined in
accordance with Section 2.10.

ARTICLE II
THE SECCOND STEP MERGER

2.1 THE SECOND STEP MERGER. Subject to the termg and conditions of this
Agreement, in accordance with the DGCL, at the Effective Time, Witco shall merge
with and into Newco. Newco shall be the surviving corporation in the Second Step
Merger, and shall continue its corporate existence under the laws of the State
of Delaware. Upon consummation of the Second Step Merger, the separate corporate
exigtence of Witco ghall terminate.

2.2 EFFECTIVE TIME. The Second Step Merger shall become effective as set
forth in the certificate of merger (the "Certificate of Merger") that shall be
filed with the Delaware Secretary on the Closing Date. The term "Effective Time"
shall be the date and time when the Second Step Merger becomes effective, as set
forth in the Certificate of Merger. The Effective Time shall occur immediately
after the First Effective Time has occcurred.

2.3 EFFECTS OF THE SECOND STEP MERGER. At and after the Effective Time, the
Second Step Merger shall have the effects set forth in Sectioms 259% and 261 of
the DGCL.

2.4 CONVERSION OF WITCO COMMON STOCK. At the Effective Time, by virtue of
the Second Step Merger and without any action on the part of Crompton, Newco,
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Witco or the helder of any of the following securities:

{a} Subject to Section 3.2(e), each share of the common stock, par value
$5.00 per share, of Witco issued and outstanding immediately prior to the
Effective Time (together with the rights (the "Witco Stockholder Rights")
attached thereto issued pursuant to that certain Rights Agreement, dated March
2, 1935, between Witco and First Chicago Trust Company of New York, ag Rights
Agent (the "Witco Rights Agreement"), "Witco Common Stock™"), other than shares
of Witco Common Stock held in Witco's treasury, shall be converted into the
right to receive 0.9242 shares (the "Exchange Ratio") of Newco Common Stock.

{b) A11 of the shares of Witco Common Stock converted into the right to
receive Newco Common Stock pursuant to this Article II shall no longer be
outstanding and shall automatically be cancelled and shall cease to exist as of
the Effective Time, and each certificate previously representing any such shares
of Witco Common Stock (a "Common Certificate") shall thereafter represent only
the right to receive (i) a certificate representing the number of whole shares
of Newco Common Stock and (ii) cash
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in lieu of fractional shares into which the shares of Witco Commen Stock
represented by such Common Certificate have been converted pursuant to this
Section 2.4 and Section 3.2(e). Common Certificates shall be exchanged for
certificates representing whole shares of Newco Commen Stock and casgh in lieu of
fractional shares issued in congideration therefor upon the surrender of such
Common Certificates in accordance with Section 3.2, without any interest
thereon. If, prior to the Effective Time, the outstanding shares of Witco Common
Stock or Crompton Common Stock {or, following the congummation of the First Step
Merger, the cutstanding shares of Newco Common Stock) shall have been increased,
decreased, changed into or exchanged for a different number or kind of shares or
securities as a result of a reorganization, recapitalization, reclassification,
stock dividend, stock split, reverse stocgk split or other similar change in
capitalization (other than solely as a result of the First Step Merger}, an
appropriate and proportionate adjustment shall be made to the Exchange Ratio.

(c) At the Effective Time, all shares of Witco Common Stock that are owned
by Witco as treasury stock and all shares of Witco Common Stock that are owned
by Witco ghall be cancelled and shall cease to exist, and no stock of Newco or
other consideration shall be delivered in exchange therefor. All shares of Newco
Common Stock that are owned by Witco shall become treasury stack of Newco.

(d) Subject to Section 7.3{e), any outstanding $2.65 Cumulative Convertible
Preferred shall nct be effected by the Merger and shall continue to have the
same rights and preferences as were in effect prior to Closing.

2.5 NEWCO COMMON STOCK. At and after the Effective Time, each share of Newco
Common Stock issued and outstanding immediately prior to the Effective Time
gshall remain an issued and outstanding share of common stock of the Combined
Company and shall not be affected by the Second Step Merger.

2.6 QPTIONS. (a) At the Effective Time, each option granted by Witco te
purchase shares of Witco Common Stock that is outstanding and unexercised
immediately pricr thereto shall cease to represent a right to acguire shares of
Witco Common Stock and shall be converted automatically inte an optien to
purchase shares of Newco Common Stock in an amount and at an exercise price
determined as provided below (and otherwise gubject to the terms of the
appropriate Witco Employee Benefit Plan pursuant to which such opticns have been
issued (such plans collectively the "Witco Stock Plans") and the agreements
evidencing grants thereunder) :

(i) The number of shares of Newco Common Stock to be subject to the
new option shall be equal to the product of the number of shares of Witco
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Common Stock subject to the original option and the Exchange Ratio,
PROVIDED that any fracticnal shareg of Newco Common Stock resulting from
such multiplication shall be rounded to the nearest whole share; and

(ii} The exercise price per share of Newco Common Stock under the new
option shall be egual to the exercise price per share of Witco Common
Stock under the original option divided by the Exchange Ratio, PROVIDED
that such exercise price shall be rounded down to the nearest whole cent
(as so adjusted, a "Substitute Option").

(b) The adjustment provided herein with respect te any options that are
"incentive stock options® (as defined in Section 422 of the Code} shall be and
is intended to be effected in a manner that is consistent with Section 424 {a) of
the Code. The duration and other terms of the new opticn shall be the same as
the original option, except that all references to Witco shall be deemed to be
references to Newco.

{¢) Within ten (10} days after the Effective Time, Newco shall register
under the Securities Act on Form S-8 or other appropriate form {(and use its
reasonable best efforts to maintain the effectiveness thereof) shares of Newco
Common Stock issuable pursuant to all Substitute Options.
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(d) Effective at the Effective Time, Newco shall assume each Substitute
Option in accordance with the plan or arrangement under which it was issued and
the stock option agreement by which it ig evidenced.

2.7 CERTIFICATE OF INCORPORATION. Subject to the terms and conditions of
this Agreement, at the Effective Time, the Newco Certificate shall be the
Certificate cf Incorporation cof the Combined Company, until thereafter amended
in accordance with the terms thereof and Applicable Laws.

2.8 BY-LAWS. Subject to the terms and conditions of this Agreement, at the
Effective Time, the Newco By-Laws shall be the By-Laws of the Combined Company
until thereafter amended in accordance with the terms thereof and Applicable
Laws.

2.9 TAX CONSEQUENCES. It iz intended that each of the First Step Merger and
the Second Step Merger shall constitute a "reorganization®" within the meaning of
Section 368{a) of the Code and that this Agreement shall constitute a "plan of
reorganization” for the purposes of Sections 354 and 361 of the Code.

2.10 MANAGEMENT SUCCESSION. At the Effective Time, E. Gary Cook shall be
Chairman of the Board of the Combined Company and Vincent A. Calarco shall be
the President and Chief Executive Officer of the Combined Company and otherwise
the officers of Newco immediately prior to the Effective Time shall be the
initial officers of the Combined Company and shall hold office until their
respective successors are duly elected and qualified, or their earlier death,
resignation or removal.

2.11 BCARD OF DIRECTORS. From and after the Effective Time, until duly
changed in accordance with Applicable Laws, the Newco Certificate and the Newco
By-Laws, the Board of Directors of Newco shall ¢onsist of the persons identified
in Exhibit G to this Agreement.

2.12 NAME; CORPCRATE OFFICES. (a) At the Effective Time, the name of the
Combined Company shall be "C&K Witco Corporation."

{b} The corporate headquarters of the Combined Company shall be maintained
in the State of Connecticut.
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ARTICLE IIT
EXCHANGE OF SHARES

3.1 NEWCO TO MAKE SHARES AVAILABLE. At or prior to the Effective Time, Newco
shall deposit, or shall cause to be deposited, with ChaseMellon Shareholder
Services, L.L.C., or another bank or trust company reasonably acceptable to each
of Crompton and Witco (the "Exchange Agent"), for the benefit of the holders of
Common Certificates, for exchange in accordance with this Article III,
certificates representing the shares of Newco Common Stock and cash in lieu of
any fractional shares (such cash and certificates for shares of Newco Common,
together with any dividends or distributions with respect thereto, the "Exchange
Fund") tc be issued pursuant to Secticn 2.4 and paid pursuant to Section 3.2(a)
in exchange for ocutstanding shares of Witco Common Stock.

3.2 EXCHANGE OF SHARES. (a) As soon as practicable after the Effective Time,
the Exchange Agent shall mail to each holder of record of one or more Common
Certificateg a letter of transmittal (which shall specify that delivery shall be
effected, and risk of loss and title to the Common Certificates shall pass, only
upon delivery of the Common Certificates to the Exchange Agent) and instructions
for use in effecting the surrender of the Common Certificates in exchange for
certificates representing the shares of Newco Common Stock and any cash in lieu
of fractional shares into which the shares of Witco Common Stock represented by
such Common Certificate or Common Certificates shall have been converted
pursuant to this Agreement. Upon proper surrender of a Common Certificate for
exchange and cancellation to the Exchange Agent, together with such properly
completed letter of transmittal, duly executed, the holder of such Common
Certificate shall be entitled to receive in exchange therefor, as applicable,

(i) a certificate representing that number of whole shares of Newco Common Stock
to which such holder of Witco Common Stock shall have become entitled pursuant
to the provisions of Article II and (ii) a check representing the amount of any
cash in lieu of fractional shares that such holder has the right to receive in
respect of the Common Certificate surrendered pursuant to the provisions of this
Article III, and the Common Certificate so surrendered shall forthwith be
cancelled. No interest will be paid or accrued on any cash in lieu of fracticnal
shares or on any unpaid dividends and distributions payable to holders of Common
Certificates.

(b) Mo dividends or other distributions declared with respect to Newco
Commen Stock shall be paid tc the holder of any unsurrendered Common Certificate
until the holder thereof shall surrender such Common Certificate in accordance
with this Article III. After the surrender of a Common Certificate in accordance
with this Article IT1I, the record holder thereof shall be entitled to receive
any such dividends or other distributions, without any interest thereon, which
theretofcre had become payable with respect to shares of Newco Common Stock
represented by such Common Certificate.

{¢} If any certificate represeriting shares of Newco Common Stock is to be
igsued in a name other than that in which the Common Certificate surrendered in
exchange therefor is registered, it shall be a condition of the issuance thereof
that the Common Certificate so surrendered shall be properly endorsed (or
accompanied by an appropriate instrument of transfer) and otherwise in proper
form for transfer, and that the person requesting such exchange shall pay to the
Exchange Agent in advance any transfer or other taxes required by reason of the
issuance of a certificate representing shares of Newco Common Stock in any name
other than that of the registered holder of the Common Certificate surrendered,
or required for any other reason, or shall establish to the satisfaction of the
Exchange Agent that such tax has been paid or is not payable.

(d) After the Effective Time, there shall be no transfers on the stock
transfer books of Witco of the shares of Witco Common Stock that were issued and
outstanding immediately prior to the Effective Time. If, after the Effective
Time, Common Certificates are presented for transfer to the Exchange Agent, they
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shall be cancelled and exchanged for certificates representing shares of Newco
Common Stock as provided in this Article IIT.
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(e) Notwithstanding anything to the contrary contained herein, no
certificates or scrip representing fractional shares of Newco Common Stock shall
be issued upon the surrender for exchange of Common Certificates, no dividend or
distribution with respect to Newco Common Stock shall be payable on or with
respect to any fractional share, and such fractional share interests shall not
entitle the owner thereof to vote or to any other rights of a stockholder of
Newco. In lieu of the issuance of any such fractional share, Newco shall pay to
each former stockholder of Witco who otherwise would be entitled to receive such
fractional share an amount in cash determined by multiplying (i) the average of
the closing-sale prices of Crompton Common Stock on the New York Stock Exchange,
Inc. (the "NYSE"} as repcrted by THE WALL STREET JOURNAL, Northeastern edition,
for the five trading days immediately preceding the date of the Effective Time
by {(ii} the fraction of a share {(rounded to the nearest thousandth when
expressed in decimal form) of Newco Common Stock to which such holder would
otherwise be entitled to receive pursuant to Section 2.4.

{f) Any portion of the Exchange Fund that remains unclaimed by the
stockholders of Witco for 12 months after the Effective Time shall be paid to
the Combined Company. Any former stockholders of Witco who have not theretofore
complied with this Article III shall thereafter lock only to Newco for payment
of the shares of Newco Common Stock, cash in lieu of any fractional shares, and
any unpaid dividends and distributiong on the Newco Common Stock deliverable in
respect of each share cf Witco Common Stock such stockholder holds as determined
pursuant to this Agreement, without any interest thereon. Notwithstanding the
foregoing, none of Crompton, Newco, Witco, the Exchange Agent or any other
perscn shall be liable to any former holder of shares of Witco Common Stock for
any amcunt delivered in good faith to a public official pursuant to applicable
abandoned property, escheat or similar laws.

(g) The Exchange Agent shall invest any cash included in the Exchange Fund,
as directed by Newco, on a daily basig. Any interest and other income regulting
from such investments shall be paid to the Combined Company upon termination of
the Exchange Fund pursuant to Section 3.2(f).

(h} In the event any Common Certificate shall have been lost, stclen or
destroyed, upon the making of an affidavit of that fact by the person claiming
guch Common Certificate to be lost, stolen or destroyed, the posting by such
person of a bond in such amount as Newco may determine is reasonably necegsary
as indemnity against any claim that may be made against it with respect to such
Common Certificate, the Exchange Agent will issue in exchange for such lost,
stolen or destroyed Common Certificate the shares of Newco Capital Stock and any
cash in lieu of fractional shares deliverable in respect thereof pursuant to
thig Agreement.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF CROMPTON AND NEWCO

Except as disclosed in a section of the Crompton discleosure schedule
delivered to Witco concurrently herewith {(the "Crompton Disclosure Schedule"}
reasonably related to the applicable representation and warranty being
qualified, Crompton and Newco hereby represent and warrant to Witco {subject to
Section 10.12) as follows:

4.1 CRGANIZATION AND STANDING. Each of Crompton and its subsidiaries is a

corporation duly organized, validly existing and in good standing under the laws
of its state of incorporation with full power and authority {corporate and
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cther}) to own, lease, use and operate its properties and to conduct its business
as and where now owned, leased, used, operated and conducted. Each of Cromptcn
and its subsidiaries ig duly qualified to do business and in good standing in
each jurisdiction in which the nature of the business conducted by it or the
property it owns, leases or operates makes such qualification necessary, except
where the failure to be so qualified or in good standing in such jurisdiction
have not had or could not reasonably be expected to have a Material Adverse
Effect on Crompton. The term "Material Adverse Effect" means, with respect to
Crompteon, Witco or the Combined Company, as the case may be, a material adverse
effect on (a) the business, assets, results of operations or financial condition
of such party and itg subsidiaries, taken as a whole, or (b) the ability of such
party to consummate the transactions contemplated hereby; PROVIDED, HOWEVER,
that Material Adverse Effect shall not be deemed to include the impact of (i}
the United States or global economic or chemical industry conditions generally,
and not specifically relating to such party, (ii} the United States or alobal
securities markets in general, and not specifically relating to gsuch party,

(iii) changes in legal or regulatory conditions that affect generally, and not
gspecifically relating to such party, the businesses in which Crompton and Witco
are engaged, {iv) actions or comissions of Crompton, Witco or Newco taken with
the pricor written consent of the other in contemplation of the transactions
contemplated hereby, and (v} disruptions tc the business of Crompton or Witco,
as the case may be, directly attributable to the announcement of this Agreement
or the transactions contemplated hereby. Neither Crompton nor any of its
subsidiaries is in default in the performance, observance or fulfillment of any
provision of, in the case of Crompton, its Articles of Organization, as amended
and restated (the "Crompton Articles”), or By-Laws {the "Crompton By-Laws"), or,
in the case of any subsidiary of Crompton, its certificate of incorporation,
by-laws or other organizational documents.

4.2 SUBSIDIARIES. As of the date hereof, other than immaterial interests,
Crompton does not own, directly or indirectly, any equity or other ownership
interest in any corpcration, partnership, joint venture or other entity or
enterprise. Section 4.2 of the Crompton Discleosure Schedule sets forth as to
each subsidiary of Crompton: (a} its name and jurisdiction cof incorporaticn or
organization and (b} the percentage of securities owned directly or indirectly
by Crompton. Crompton owns, directly or indirectly, each of the outstanding
shares of capital stock {(or other ownership interests having by their terms
ordinary veoting power to elect a majority of directors or others performing
gimilar functions with respect to such subsidiary) of each of Crompton's
subsidiaries. Each of the outstanding shares of capital stock of each of
Crompton's subsidiaries is duly authorized, validly issued, fully paid and
nonassessable, and is owned, directly or indirectly, by Crompton free and clear
of all liens, pledges, security interests, claimg or other encumbrances, other
than liens imposed by law. There are no outstanding subscriptions, options,
warrants, puts, calls, agreements, understandings, claims, or other commitments
or rights of any type relating to the isgsuance, sale or transfer of any
gsecurities of any subsidiary of Crompton, nor are there cutstanding any
securities that are convertible into or exchangeable for any shares of capital
gtock of any subsidiary of Crompton; and no gubsidiary of Crompton has any
obligation of any kind to issue any additional securities or to pay for
gsecurities of any subsidiary of Crompton or any predecessor thereof. Since the
date of its incorporation, Newco has not carried on any business or conducted
any operations other than the execution of this Agreement and the performance of
its obligations hereunder and watters ancillary hereto.
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4.3 CORPORATE POWER AND AUTHORITY. Each of Crompton and Newco has all
requisite corporate power and authority to enter into this Agreement and,
subject to authorizaticn of the Merger and the transactions contemplated hereby
by the holders of Crompton Common Stock ("Crompton Stockholders"™), to consummate
the transactions contemplated by this Agreement. The execution and delivery of
this Agreement and the consummation of the tramsactions contemplated hereby have
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been duly authorized by all necessary corporate action on the part of each of
Crompton and Newco, subject to authorization of the Merger and the transactions
contemplated hereby by Crompton Stockholders. This Agreement has been duly
executed and delivered by each of Crompton and Newco, and constitutes the legal,
valid and binding obligation of each of Crompton and Newco, enforceable against
each of them in accordance with its terms, subject to applicable bankruptcy,
insclvency, moratorium or other similar laws relating to creditors' rights and
general principles of equity.

4.4 CAPITALIZATION OF CROMPTON. As of the date hereof, Crompton's
authorized capital stock consisted solely of {a) 250,000,000 shares of Crompton
Common Stock, of which (i) 65,456,873 shares were issued and outstanding, (ii}
11,875,878 shares were issued and held in treasury {(which does not include the
shareg reserved for issuance as set forth in clauge (a) (iii) below) and {(iii)
11,964,431 shares were reserved for issuance upon the exercise or conversion of
options, warrants, restricted stock awards or convertible securities granted or
issuable by Cromptcn, and (b) 250,000 shares of preferred stock, without par
value, none of which was issued and cutstanding or reserved for issuance (except
for 67,000 shares designated as "Series A Junior Participating Preferred Stock,"
none of which was issued and outstanding). The authorized capital stock of Newco
consists of 500 shares of common stock, par value $.01 per share, and 500 shares
of preferred stock, par value of $.10 per share. Except as set forth above and
except for the shares of Crompton Common Stock reserved for issuance upon the
exercise of the option granted to Crompton pursuant to the Crompton Stock Option
Agreement, as of the date hereof, no shares of capital stock or other voting
gecurities of Crompton were issued, reserved for issuance or outstanding. Each
outstanding share of Crompton capital stock is, and all shares of Newco Common
Stock to bhe issued in connection with the Merger will be, duly authorized and
validly issued, fully paid and nonassessable, and each outstanding share of
Crempton capital stock has not been, and all shares of Newco Common Stock to be
iggued in connection with the Merger will not be, issued in violation of any
preemptive or gimilar rights. As of the date hereof, other than as set forth
above or in the Crompton Filed SEC Documents, there are no outstanding
subgcriptions, options, warkrants, puts, calls, agreements, understandings,
claims or other commitments or rights of any type relating toc the issuance, sale
or transfer by Crompton of any securities of Crompton, nor are there outstanding
any securities that are convertible into or exchangeable for any shares of
capital stock of Crompton; and Crompton has no obligation of any kind to issue
any additional securities or to pay for securities of Crompton or any
predecessor. Crompten has no cutstanding bonds, debentures, notes or other
similar obligations the holders of which have the right to vote generally with
Crompton stockholders.

4.5 CONFLICTS, CONSENTS AND APPROVAL. Neither the execution and delivery
of this Agreement by Crompton or Newco nor the consummation of the transactions
contemplated hereby will:

(a) conflict with, or result in a breach of any provision of the
Crompton Articles or Crompton By-Laws or the Newco Certificate or the Newco
By-Laws;

(b} viclate, or conflict with, or result in a breach of any provision
of, or constitute a default (or an event that, with the giving of notice,
the passage ¢f time or otherwige, would constitute a default} under, or
entitle any party (with the giving of notice, the passage of time or
otherwige) to terminate, accelerate, modify or ¢all a default under, or
result in the termination, acceleraticon or cancellation of, or result in the
creation of any lien, security interest, charge or encumbrance upon any of
the properties or assets of Crompton or any of its subsidiaries under, any
cf the terms, conditions or provisions of any note, bond, mortgage,
indenture, deed of trust, license, contract, undertaking, agreement, lease
or other instrument or obligation to which Crompton or any of its
subsidiaries is a party, except for violations, conflicts or breaches that,
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individually or in the

A-9
<PAGE >
aggregate, have not had or could not reasonably be expected to have a
Material Adverse Effect on Crompton;

{c} violate any order, writ, injunction, decree, statute, rule or
regulation, applicable to Crompton or any of its subsidiaries or their
regpective properties or assets, except for vielations that, individually or
in the aggregate, have not had or could not reascnably be expected to have a
Material Adverse Effect on Crompton; or

{d) require any action or consent or approval of, or review by, or
registration or filing by Crompton or any of its affiliates with any third
party, ©or any court, arbitral tribunal, administrative agency or commission
or other governmental or regulatory body, agency, instrumentality or

authority (a "Governmental Authority"), other than (i) authorization of the
Merger and the transactions contemplated hereby by the Crompton Stockholder
Approval, {ii) authorization for inclusion of the shares of Newco Common

Stock to be issued in the Merger and the transactions contemplated hereby on
the NYSE, subject to official notice of issuance, ({(iii) actions required by
the Hart-8cott-Rodino Antitrust Improvements Act of 1976, as amended, and
the rules and regulations promulgated thereunder (the "HSR Act"}, (iv)
registrations or other actions required under U.S. federal and state
securities laws as are contemplated by this Agreement and (v} the filing of
the applicable articles or certificate of merger with the Secretary of State
of the State of Delaware and the Secretary of the Commonwealth of the
Commonwealth of Massachusettg.

{e} the only vote of holders of any class or series of Crompton Common
Stock or Newco Common Stock not heretofore obtained and necessary to approve
this Agreement, the First Step Merger and the other transactions
contemplated hereby, including the issuance of the Newco Common Stock as
part of the Merger, is the Crompton Stockholders Approval.

4.6 BROKERAGE AND FINDER'S FEES; EXPENSES. Except for Crompton's
obligation to each of Goldman, Sachs & Co. ("Goldman Sachs") and Salomon Smith
Barney Inc. ("Salomon Smith Barney") (a copy of the written agreement relating
to each such obligation shall be provided to Witco), Crompton has not incurred
and will not incur, directly or indirectly, any brokerage, finder's, investment
banking or similar fee in connection with the transactions contemplated by this
Agreement . Other than the foregoing cbligations to each of Geldman Sachs and
Salomon Smith Barney, Crompton is not aware of any claim for payment of any
finder's fees, brokerage or agent's commissions or other like payments in
connection with the negotiation of this Agreement or in connection with the
transactions contemplated hereby. A BONA FIDE written estimate of the aggregate
amount of all fees and expenses expected to be paid by Crompton to all
accountants and investment bankers in connecticn with the Merger has been
provided to Witco on the date hereof.

4.7 OPINION OF FINANCIAL ADVISOR. The Board of Directors of Crompton has
received the opinion of Salomon Smith Barney to the effect that, as of the date
of thig Agreement, the First Merger Exchange Ratio is fair to Cromptcen
Stockholders from a financial point of view.

4.8 EMPLOYEE BENEFIT PLANS. (a) The following terms have the definitions
given below:

"Controlled Group Liability" means any and all liabilities under (i)
Title IV of ERISA, (ii} Section 302 of ERISA, (iii) Sections 412 and 4971 of
the Code, (iv) the continuation coverage requirements of section 601 ET SECQ.
of ERISA and Section 4980B of the Code, and (v} corresponding or similar
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provisions of foreign laws or regulations, in each case, other than pursuant
to the Crompton Employee Benefit Plans or the Witco Employee Benefit Plans,
as the case may be.

"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended, and the regulaticns thereunder.
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"ERISA Affiliate" means, with respect to any entity, trade or business,
any other entity, trade or business that is a member of a group described in
Section 4141{b}, (¢), (m) or (o) of the Code or Section 4001 (b) (1} of ERISA
that includes the first entity, trade or business, or that is a member of
the same "controlled group" as the first entity, trade or buginess pursuant
to Section 4001(a) (14) of ERISA.

A "Multiemployer Plan" means any "multiemployer plan® within the meaning
of Section 4001 {a) (3) of ERISA.

"Crompton Employee Benefit Plans" means any material employee benefit
plan, program, policy, practices or other arrangement providing benefits to
any current or former employee, officer or director of Crompton or any of
its gubsidiaries or any beneficiary or dependent thereof that is sponsored
or maintained by Crompton or any of its subsidiaries or to which Crompton or
any of its subsidiaries contributes or is obligated to contribute, whether
or not written, including, withcut limitation, any employee welfare benefit
plan within the meaning of Section 3(1) of ERISA, any employee pension
benefit plan within the meaning of Section 3(2) of ERISA {whether or not
such plan is subject to ERISA) and any bonus, incentive, deferred
compensation, vacation, stock purchase, stock option, severance, employment,
change of contrcl cor fringe benefit plan, program or agreement.

A "Crompten Foreign Plan” shall refer to each material plan, program or
contract that is subject to or governed by the laws of any jurisdiction
cther than the United States, and that would have been treated as a Cromptcn
Employee Benefit Plan had it been a United States plan, program or contract.

A "Cromptcen Plan" means any Crompton Employee Benefit Plan other than a
Multiemplcyer Plan.

"Withdrawal Liakility" means liability to a Multiemployer Plan as a
result of a complete or partial withdrawal from such Multiemployer Plan {as
such terms are defined in Part I of Subtitle E of Title IV of ERISA).

(b) Section 4.8 of the Crompton Disclosure Schedule sets forth a true
and complete list of all Crompton Employse Benefit Plans. With respect to
each Crompton Plan, Crompton has made available to Witco a true, correct and
complete copy cf: {i) each writing constituting a part of such Crompton
Plan, including, without limitation, all plan documents, benefit schedules,
trust agreementg, and insurance contracts and other funding vehicleg; (ii)
the most recent Annual Report (Form 5500 Series) and accompanying schedule,
if any; (iii) the current summary plan description, if any; (iv) the most
recent annual financial report, if any; and (v) the most recent
determination letter from the Internal Revenue Service (the "IRS"), if any.
Crompton shall make available to Witco within thirty days following the date
of this Agreement a list and copies of the Crompton Foreign Plans, excluding
for this purpose statutorily required benefits.

{c) The IRS has issued a favorable determination letter with respect to
each Crowmpton Plan and the related trust that is intended to be a "qualified
plan" within the meaning of Section 401 (a) of the Code (a "Qualified
Crompton Plan"), and there are no existing circumstances nor any events that
have occurred that could adversely affect the gualified status of any
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Qualified Crompton Plan or the related trust. Each Crompton Plan that is
intended to meet the requirements of Section 501(c) (9) of the Code is
identified in Section 4.8 of the Crompton Disclosure Schedule, and each such
Crompton Plan meets such requirements and provides no disqualified benefits
{as such term is defined in Section 4976 (b) of the Code}.

{(d) All contributions required to be made to any Crompton Plan by
Applicable Laws or by any plan document or other contractual undertaking,
and all premiums due or payable with respect to insurance policies funding
any Crompteon Plan, for any period through the date hereof, have
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been timely made or paid in full and through the Closing Date will be timely
made or paid in full or, to the extent not required to be made or paid on or
before the date hereof or the Closing Date, as applicable, have been or will
be fully reflected on the financial statements. Each Crompton Employee
Benefit Plan that is an employee welfare benefit plan under Section 3(1) of
ERISA ig either (i) funded through an insurance company contract and is not
a "welfare benefit fund" within the meaning of Secticn 419 of the Code or
(1i1) unfunded.

(e) With respect to each Crompton Employee Benefit Plan, Crompton and
its subsidiaries have complied, and are now in compliance, in all material
respects, with all provisions of ERISA, the Code and alil laws and
regulations applicable to the Crompton Employee Benefits Plans, and each
Crompton Employee Benefit Plan has been administered in all material
respects in accordance with its terms. There is not now, and there are no
existing, circumstances that could give rise to, any requirement for the
posting of security with respect to a Crompton Plan or the imposition of any
lien on the assets of Crompton or any of its subsidiaries under ERISA or the
Code. No prohibited transaction has occurred with respect to any Crompton
Plan from which exemption is unavailable. Neither Crompton, its subsidiaries
nor any of their ERISA Affiliates has engaged in a transaction in connection
with which Crompton, its subsidiaries or any of their ERISA Affiliates
reasonably could be subject to either a material civil penalty assessed
pursuant to Section 409 or 502(i) of ERISA or a material tax imposed
pursuant to Section 4975 or 4976 of the Code.

(£) With respect to each Crompton Plan that is subject to Title IV or
Section 3202 of ERISA or Section 412 or 4971 of the Code: {i} there does not
exist any accumulated funding deficiency within the wmeaning of Section 412
of the Code or Section 302 of ERISA, whether or not waived; (ii) the fair
market value of the assets of such Crompten Plan equals or exceeds the
actuarial present value of all accrued benefits under such Crompton Plan
{whether or not vested}, based upon the actuarial assumptions used to
prepare the most recent actuarial report for such Crompton Plan; {(iii) no
reportable event within the meaning of Section 4043 (c) of ERISA for which
the 30-day notice requirement has not been waived has occurred, and the
consummation of the transactions contemplated by this agreement will not
result in the occurrence of any such reportable event; (iv) all premiums toc
the Pension Benefit Guaranty Corporation (the "PBGC") have been timely paid
in full; (v) nc liability (other than for premiums to the PBGC) under Title
IV of ERISA has been or is expected to ke incurred by Crompton; and (vi) the
PBGC has not instituted proceedings to terminate any such Crompton Plan and,
to Crompton's knowledge, no condition exists that presents a risk that such
proceedings will be instituted or that would constitute grounds under
Secticn 4042 of ERISA for the termination cf, or the appointment of a
trustee to administer, any such Crompton Plan.

{g} No Crompton Employee Benefit Plan is a Multiemployer Plan or a plan

that has two or mcre contributing sponsors at least two of whom are not
under common contrel, within the meaning of Section 4063 of ERISA (a
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"Multiple Employer Plan"). None of Crompton and its subsidiaries nor any of
their respective ERISA Affiliates has, at any time during the last six
years, contributed to or been cbligated to contribute to any Multiemployer
Plan or Multiple Employer Plan. None of Crompton and its subsidiaries nor
any of their ERISA Affiliates has incurred any Withdrawal Liability that has
not been satigfied in full.

(h) There does not now exist, and there are no existing, circumstances
that could result in, any Controlled Group Liability that would be a
liability of Crompton or any of its subsidiaries following the Closing.
Without limiting the generality of the foregoing, neither Crompton nor any
of its subsidiaries nor any of their respective ERISA Affiliates has engaged
in any transaction described in Section 4069 or Section 4204 or 4212 of
ERISA,
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{i} Except as disclosed in the Crompton Filed SEC Documents, and except
for health continuation coverage as required by Section 4980B of the Code or
Part 6 of Title I of ERISA, neither Crompton nor any of its subsidiaries has
any liability for 1life, health, medical or other welfare benefits to former
employees or beneficiaries or dependents thereof.

{j) Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby (either alone or in
cenjunction with any cother event) will result in, cause the accelerated
vesting or delivery of, or increage the amount or value of, any payment or
benefit to any employee, officer or director of Crompton or any of its
subsidiaries. Without limiting the generality of the foregoing, no amount
paid or payable by Crompton or any of itg subsidiaries in connection with
the transactions contemplated hereby either solely as a result thereof or as
a result of such transactions in conjunction with any other events will be
an "excess parachute payment® within the meaning of Section 280G of the
Code.

(k) There are no pending or threatened claims (cther than claims for
benefits in the ordinary course}, lawsuits or arbitraticns which have been
asserted or instituted against the Crompton Plang, any fiduclaries thereof
with respect to their duties to the Crompton Plans or the assets of any of
the trusts under any of the Crompton Plans that could reasonably be expected
to result in any material liability of Crompton or any of its subsidiaries
to the PBGC, the U.S. Department of Treasury, the U.S. Department of Labkor,
any Crompton Plan or any Multiemployer Plan.

(1) With respect to each Crompton Foreign Plan, Crompton and its
subsidiaries have complied, and are now in compliance, in all material
regspects, with applicable local laws and regulations, and all amounts
required to be reserved on account of each Crompton Foreign Flan have been
so reserved in accordance with reasonable accounting practices prevailing in
the country where such Crompton Foreign Plan is established.

4.9 CRCMPTON SEC DOCUMENTS. Each of Crompton and its subsidiaries has
timely filed with the Commission all forms, reports, schedules, statements,
exhibits and other documents required to be filed by it since January 1, 1997
under the Securities Exchange Act of 1934, as amended {(together with the rules

and regulations promulgated thereunder, the "Exchange Act"), or the Securities
Act of 1933, as amended (together with the rules and regulations promulgated
thereunder, the "Securities Act") (such deocuments, as supplemented and amended

gince the time of filing, collectively, the "Crompton SEC Documents")}. The
Crompton SEC Documents, including, without limitation, any financial statements
or schedules included therein, at the time filed {and, in the case of
registration statements and proxy statements, on the dates of effectiveness and
the dates of mailing, respectively) (a) did not contain any untrue statement of
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a material fact or omit to state a material fact required to be stated therein
or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not wmisleading, and (b) complied in
all material respects with the applicable requirements of the Exchange Act and
the Securities Act, as the case may be. The financial statements of Crompton
included in the Crompton SEC Documents at the time filed {and, in the case of
registration statements and proxy statements, on the date of effectiveness and
the date of mailing, respectively} complied as to form in all material respects
with applicable accounting reguirements and with the published rules and
regulations of the Commission with respect thereto, were prepared in accordance
with generally accepted accounting principles ("GAARP") applied on a congistent
basis during the periods involved {except as may be indicated in the notes
thereto, or, in the case of unaudited statements, as permitted by Form 10-0 of
the Commigsion), and fairly present (subject in the case of unaudited gtatements
to normal, recurring and year-end audit adjustments) in all material respects
the consolidated financial position of Crompton and its consolidated
subsidiaries as at the dates thereof and the consclidated results of its
cperations and cash flows for the periods then ended.

4.10 TAXES. Except as set forth in the Crompton Filed SEC Documents, (a)
Crompton has duly filed all U.S. federal and material state and local and
foreign income, franchise, excise, real and
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personal property and other tax returns and reports (including, but not limited
to, those filed on a consolidated, combined or unitary basis) required to have
been filed by Crompton, (b) all of the foregoing returns and reports are
complete and correct in all material respects, and Crompton has timely paid all
taxes shown as due on such returns or reports, (c) Crompton has paid or made
adequate provision (in accordance with GAAP) in the financial statements of
Crompton included in the Crompton SEC Documents for all taxes payable in respect
of all periods ending on or prior to December 26, 1998, (d) neither Crompton nor
any of its subsidiaries has requested any extension of time within which to file
any returns in respect of any year that have not since been filed, (e) no
deficiencies for any tax, assessment or governmental charge have been proposed,
asgerted or assessed, in each case, in writing, by any taxing authority, against
Crompton or any of its subsidiaries for which there are not adeguate reserves
(in accordance with GAAP), (f) as of the date of this Agreement, there are no
pending requests for waivers of the time to assess any such tax, other than
those made in the cordinary course and for which payment has been made or there
are adequate reserves (in accordance with GAAP), {g) the U.3. federal income tax
returns cf Crompton and its subsidiaries have been audited by the IRS through
the fiscal year ending December 31, 1995, and (h) Crompton has not filed an
election under Section 341(f) of the Code to be treated as a consenting
corporation. Crompton is not aware of any fact or circumstance that would
prevent the First Step Merger or the Second Step Merger from qualifying as a
"reorganization" within the meaning of Secticon 368 (a) of the Code. The term
"tax" shall include all U.S. federal, state and local and foreign taxes,
including interest and penalties thereon and additions thereto.

4.11 REGISTRATION STATEMENT. None of the information provided by Crompten,
Newco or any of their subsidiaries for inclusion in the registration statement
on Form S-4 to be filed with the Commigsion by Crompton under the Securities
Act, including the prospectus relating to shares of Newco Common Stock to be
igsued in the Merger and the jeint proxy statement and form of proxies relating
to the vote of Witco Stockholders with respect to the Merger and the vote of
Crompton Stockholders with regpect to the Merger (collectively and as amended,
gupplemented or modified, the "Joint Proxy Statement") contained therein (such
registration statement as amended, supplemented or modified, the "Registration
Statement"), at the time of the Registration Statement becomes effective or, in
the ¢ase of the Joint Proxy Statement, at the date of mailing, will contain any
untrue statement of a material fact or omit to state any material fact required
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to ke stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they are made, not misleading. Each of
the Registration Statement and the Joint Proxy Statement, except for such
portions thereof that relate only to Witco and its subsidiaries, will comply as
to form in all material respectg with the provisions of the Securities Act and
the Exchange Act.

4.12 COMPLIANCE WITH LAW. Each of Crompton and its subsidiaries is in
compliance with, and at all times since December 31, 1995 has been in compliance
with, all Applicable Laws relating to it or its business or properties except
for instances of noncompliance that, individually or in the aggregate, have not
had or could not reascnably be expected to have a Material Adverse Effect on
Crompton. This Section 4.12 does not relate to matters with respect to (x)
employee benefits, to the extent the subject of Section 4.8, (v} taxes, to the
extent the subject of Section 4.10 or (z} the environmental matters, to the
extent the subject of Secticn 4.19.

4.13 LITIGATION. Except as set forth in the Crompton Filed SEC Documents,
there is no suit, c¢laim, action, proceeding or investigation (an "Action®)
pending or, to the knowledge of Crompton, threatened against Crompton or any of
its subgidiaries that, individually cor in the aggregate, have had or could
reagonably be expected to have a Material Adverse Effect on Crompton. Neither
Crompton nor any of its subsidiaries is subject Lo any outstanding order, writ,
injunction or decree that, individually or in the aggregate, have had or could
reasonably be expected to have a Material Adverse Effect on Crompton.
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4.14 NO MATERIAL ADVERSE CHANGE. Except as set forth in the Crompton SEC
Documents filed with the Securities and Exchange Commission (the "Commission")
and publicly available prior to the date of this Agreement (the "Crompton Filed
SEC Documents"), since December 31, 1998, each of Crompton and its subsidiaries
has conducted its business in the ordinary courge, consistent with past
practice, and there has been no (a) event, change, effect or development that,
individually or in the aggregate, has had or could reasonably be expected to
have a Material adverse Effect on Crompton, (b} declaration, setting aside or
payment of any dividend or other distribution with respect te its capital stock,
except as otherwise permitted by Section 6.2(b), or (¢) material change in its
accounting principles, practices or methods.

4,15 BOARD MEETING. The Board of Directors cof Crompton, at a meeting duly
¢alled and held, has by the required vote of the directors then in office (a)
approved and determined that this Agreement and the transactions contemplated
hereby, including the Merger, taken together, are fair to and in the best
interests of Crompton and the Crompton Stockholders and (b} recommended that
Crompton Stockholders adopt this Agreement and declared that this Agreement is
advisable.

4.16 UNDISCLOSED LIABILITIES. BExcept (a) ag and to the extent disclosed or
reserved against on the consolidated balance sheet of Crompton as of December
31, 1598 or the notes thereto included in the Crompton Filed SEC Documents or
otherwise disclosed in the Crompton Filed SEC Documents, (b} as incurred after
the date thereof in the ordinary course of business consistent with prior
practice and not prohibited by this Agreement or (c) for liabilities cr
obligations that, individually or in the aggregate, have not had or could not
reasonably be expected to have a Material Adverse Effect on Crompton, neither
Crompton nor any of its subsidiaries have any liabilities or obligations of any
nature, whether known or unknown, absolute, accrued, contingent or otherwise and
whether due or to become due.

4.17 LABOR RELATIONS. There is no unfair labor practice complaint against

Crompton or any cof its subsidiaries pending before the National Labor Relations
Board {the "NLRB"), and there is n¢ labor strike, dispute, slowdown or stoppage,
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oY any union organizing campaign, actually pending or, to the knowledge of
Crompton, threatened against or involving Crompton or any of its subsidiaries.
Except as disclosed in the Crompton Filed S8EC Documents, neither Crompton nor
any of its subsidiaries is a party to, or bound by, any collective bargaining
agreement, contract or other agreement or understanding with a labor union or
labor organization. To the knowledge of Crompton, there are no organizational
efforts with respect to the formation of a collective bargaining unit presently
being made or threatened involving employees of Crompten or any of its
subgidiaries.

4.18 PERMITS; COMPLIANCE. Each of Crompton and itg subsidiaries is in
possession of, and in compliance with, all franchises, grantg, authorizations,
licenses, permits, easements, variances, exemptions, consents, certificates,
approvals and orders {collectively, "Permits") necessary to own, lease and
operate its properties and to carry on its buginess as it is now being
conducted, except for any such Permits the failure of which to posgsess,
individually or in the aggregate, have not had or cculd not reasonably be
expected to have a Material Adverse Effect on Cromptorn.

4.19 ENVIRCNMENTAL MATTERS. {a) The term "Environmental Laws" means all
U.5. federal, state or local or foreign Applicable Laws relating to pellution or
protection of human health or the environment, preservation or reclamation of
natural resources (including ambient air, surface water, groundwater, land
surface or subsurface strata ("Environment")), including laws relating to
emissionsg, discharges, Releases or threatened Releases of chemicals, pollutants,
contaminants, or industrial, toxic or hazardous substances or wastes
{collectively, "Hazardous Materials") into the environment, or otherwise
relating to the wmanufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of, or exposure to, Hazardous Materials, as well
as all authorizations, codes, decrees, demands or demand letters, injunctions,
judgments, licenses, notices or notice letters, orders, Permits, plans or
regulationg issued, entered, promulgated or approved thereunder. "Release" means
any release, spill, emission, leak, dumping, injection, pouring, deposit,
disposal, discharge, dispersal,
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leaching or migration into, under or through the Environment or within any
building, structure, facility or fixture.

(b) Except as set forth in the Crompton Filed SEC Documents, there are,
with respect to Crompton, its subsidiaries or any predecessor entities,
divisions or any formerly owned, leased or operated propertieg or assets of
the foregoing, no past or present violations of Environmental Laws, Releases
of any material intc the Environment, actions, omissicns, activities
(including off-site disposal or arranging for disposal of Hazardous
Materials), circumstances, conditions, events, incidents or contractual
obligations that may give rise to any common law envirommental liability or
any liability under any Environmental Law, other than those that,
individually or in, the aggregate, have not had or could not reasonably be
expected to have a Material Adverse Effect on Crompton and none of Crompton
and its subsidiaries has received any notice with respect to any of the
foregeoing, nor is any Action pending or threatened in connection with any of
the foregoing.

{c) Except as set forth in the Crompton Filed SEC Documents, no
Hazardous Materials are contained on or about any real property currently
owned, leased or used by Crompton or any of its subsidiaries, and no
Hazardous Materials were released on or about any real property previcusly
owned, leased or used by Crompton or any of its subsidiaries during the
period the property was sc owned, leased or used, except in the normal
course cof Crompten's business, except for such Hazardous Materials contained
or released that, individually or in the aggregate, have not had and could
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not reasonably be expected to have, a Material Adverse Effect on Crompton.

{d) Neither Crompton nor any of its subsidiaries has assumed, whether by
contract or operation of Applicable Law, any liabilities under Environmental
Law that, individually or in the aggregate, have had or could reasonably be
expected to have a Material Adverse Effect on Crompton,

(e) Except as set forth in the Crompton Filed SEC Documents, with
respect to Crompton and its subsidiaries (i) no changes in the terms or
conditions of any Permits are required under Environmental Law either prior
to or upcen their renewal, and no medification, revocation, reissuance,
alteration, transfer, or amendment of such Permits, or any review by, or
approval of, any Governmental Authority of such Environmental Permits is
regquired in connection with the execution or delivery of this Agreement, the
consummation of the transactions contemplated hereby or the continuation of
business of Crompton or its subsidiaries following such ceonsummation except
for any such matters that, individually or in the aggregate, have nct had or
could not reascnably be expected to have a Material Adverse Effect on
Crompton, and (ii) neither Crompton nor any of its subsgidiaries knows of or
reagonably anticipates any costs of any pollution control eguipment or any
other compliance expenditures under Environmental Law in excess of those
currently budgeted, except for any excess cogts that, individually or in the
aggregate, have not had or could not reasonably be expected to have a
Material Adverse Effect on Crompton.

4.20 WITCO STOCK OWNERSHIP. Neither Crompton nor any of its subsidiaries
owns any shares of Witco Common Stock or other securities convertible into Witco
Common Stock.

4.21 CONTRACTS. None of Cromptcen or any of its subsidiaries, or, to the
knowledge of Crompton, any other party therete, is in vieolation of or in defauit
in respect of, nor has there occurred an event or condition that with the
passage of time or giving of notice (or both) would constitute a default by
Crompton under, any contract, agreement, guarantee, lease or executory
commitment. (each a "Contract") to which it is a party, except such violations or
defaults under such Contracts that, individually or in the aggregate, have not
had or could not reasonably be expected to have a Material Adverse Effect on
Crompton.

4.22 STATE TAKEOVER LAWS. Prior to the date hereof, the Board of Directors
of Crompton has taken all action necessary to exempt under or make not subject
to any state takeover law or state law
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that Crompton is aware of that limits or restricts business combinations or the
ability to acquire or vote shares: {a) the execution of this Agreement, (b) the
Merger and (¢} the transactions contemplated hereby.

4.23 CROMPTON RIGHTS AGREEMENT. Crompton has taken or will take all action
necessary, if any, in respect of the Crompton Rights Agreement so as to provide
that none of Witco and its affiliates will become an "Acquiring Person" and that
no "Shares Acquisition Date" or "Distribution Date" (as such terms are defined
in the Crompton Rights Agreement) will occur as a result of the executicn of
this Agreement or the consummation of the Merger pursuant to this Agreement.

4.24 YEAR 2000. To the knowledge of Crompton, the software, cperations,
systems and processes (collectively, "Systems") (including, to the knowledge of
Crompton, Systems obtained from third parties) that, in whole or in part, are
used, operated, relied upon, or integral to, Crompton's or any of its
subsidiaries, conduct of their business, are Year 2000 Compliant, except as
disclosed in the Crompton Filed SEC Reports. Crompton has plans that are
adequate to ensure that itsg Systems are Year 2000 Compliant and has a reasonable
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belief that those plans will be fully implemented not later than December 1,
1999. "Year 2000 Compliant" means the ability to process (including calculate,
compare, sequence, display or store), transmit or receive data or data/time data
from, into and between the 20th and 21st centuries, and the years 1999 and 2000,
and leap year calculations without error or malfunction.

4.25 INTELLECTUAL PROPERTY. Except as disclosed in the Crompton Filed SEC
Reports: (a) Crompton and each of its subsidiaries owns, is licensed or
otherwise has the right to use, all Intellectual Property that is material to
the conduct of the business of Crompton and its subsidiaries, taken as a whole;
(b) nc person is challenging, infringing on or otherwise violating any right of
Crompton or any of its subsidiaries with respect to any Intellectual Property
owned by and/or licensed to Crompton or its subsidiaries, except for such items
that, individually or in the aggregate, have not had or could reascnably be
expected to have a Material Adverse Effect on Crompteon; and (¢) neither Crompton
nor any of its subsidiaries has received any written notice of any pending claim
with respect to any Intellectual Property used by Crompton and its subsidiaries,
and, to its knowledge, no Intellectual Property used by Crompton and its
subsidiaries and to its knowledge no Intellectual Property owned and/or licensed
by Crompton or its subsidiaries is being used or enfeorced in a manner that would
result in the abandonment, cancellation or unenforceability of such Intellectual
Property, except for such items that, individually or in the aggregate, have not
had or could reasonably be expected to have a Material Adverse Effect on
Crompton. *“Intellectual Property” shall mean trademarks, service marks, brand
names, certification marks, trade dress and other indications of origin, the
goodwill associated with the foregoing and registrations in any jurisdiction of,
and application in any jurisdiction to register, the foregoing, incliuding any
extension, modification or renewal of any such registration or application;
inventions, discoveries and ideas, whether patentable or not, in any
jurisdiction; patents, application for patents (including, without limitatiomn,
divisionsg, continuations, continuations in part and renewal applications}, and
any renewals, extension or reissueg thereof, in any jurisdiction; non-public
information, trade secrets and confidential information and rights in any
jurisdiction to limit the use or disclosure thereof by any person, proprietary
writings and other works, whether copyrightable or not, in any jurisdiction;
registrations or applications for registration of copyrights in any
jurisdiction, and any renewalsg or extension thereof; any gimilar intellectual
property or proprietary rights; and any claims or causes of action arising out
of or relating to any infringement or misappropriation of any of the foregoing.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF WITCO

Except as disclosed in a section of the Witco disclosure schedule delivered
to Crompton concurrently herewith (the "Witco Disclosure Schedule") reasonably
related to the applicable representation and warranty keing qualified, Witco
hereby represents and warrants to Crompton and Newco as follows:

5.1 ORGANIZATION AND STANDING. Each of Witco and its subsidiaries is a
corporation duly organized, validly existing and in goed standing under the laws
of its state of incorporation with full power and authority (corporate and
octher) to own, lease, use and operate its properties and to conduct its business
as and where now owned, leased, used, operated and conducted. Each of Witco and
its subsidiaries is duly qualified to do business and in good standing in each
jurisdiction in which the nature of the business conducted by it or the property
it owns, leases or operates makes such qualification necesgsary, except where the
failure to be so qualified or in good standing in such jurisdiction have not had
or could not be reasonably expected to have a Material Adverse Effect on Witco.
Neither Witco nor any of its subsidiaries is in default in the performance,
observance or fulfillment of any provision of, in the case of Witco, its
Restated Certificate of Incorporation, as amended (the "Witco Certificate"}, or

http://fwww sec.gov/Archives/edgar/data/ 1091862/0001047469-99-028844-index. html 6/20/2002



SEC EDGAR Submission 0001047469-99-028844 Page 125 of 243

By-Laws, as amended and restated (the "Witco By-Laws"), or, in the case of any
subgidiary of Witco, its certificate of incorporation, by-laws or other
organizational documents.

5.2 SUBSIDIARIES. As of the date hereof, other than immaterial interests,
Witco does not own, directly or indirectly, any equity or other ownership
interest in any c¢orporation, partnership, joint venture or other entity or
enterprise. Section 5.2 of the Witco Disclosure Schedule sets forth as to each
subsidiary of Witcec: (a) its name and jurisdiction of incorporation or
organization and (b} the percentage of gecurities owned directly or indirectly
by Witco. Witco owns, directly or indirectly, each of the outstanding shares of
capital stock {or other ownership interests having by their terms ordinary
voting power to elect a majority of directors or others performing similar
functions with respect to such subsidiary) of each of Witco's subsidiaries. Each
of the outstanding shares of capital stock of each of Witco's subsidiaries is
duly authorized, validly issued, fully paid and nonassessable, and is owned,
directly or indirectly, by Witco free and clear of all liens, pledges, security
interests, claims or other encumbrances, other than liens imposed by law that
could not reasonably be expected to have, in the aggregate, a Material Adverse
Effect on Witco. There are no outstanding subscriptiocons, options, warrants,
puts, calls, agreements, understandings, claims or other commitments or rights
of any type relating to the issuance, sale or transfer of any securities of any
subsidiary of Witco, nor are there outstanding any securities that are
convertible into or exchangeable for any shares of capital stock of any
subsidiary of Witco; and no subsidiary of Witco has any obkligation of any kind
to issue any additional securities or to pay for securities of any subsidiary of
Witco or any predecessor thereof.

5.3 CORPORATE POWER AND AUTHORITY. Witco has all requisite corporate power
and authority to enter into this Agreement and, subject to authorization of the
Merger and the transactions contemplated hereby by the holders of Witco Common
Stock ("Witco Stockholders"), to consummate the transactions contemplated by
this Agreement. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized
by all necessary corporate action on the part of Witco, subject to authorizaticn
of the Merger and the transactions contemplated hereby by Witco Stockheolders.
This Agreement has been duly executed and delivered by Witco and constitutes the
legal, wvalid and binding obligation of Witco enforceable against it in
accordance with its terms, subject to applicable bankruptcy, insolvency,
moratorium or other gsimilar laws relating to creditors' rights and general
principles of equity.

5.4 CAPITALIZATION OF WITCO. As of the date hereof, Witco's authorized
capital stock consisted solely of {a) 100,000,000 shares of Witco Common Stock,
of which (i} 57,644,017 shares were isgued and outstanding, ({(ii) 17,61% shares
were issued and held in treasury (which does not include the sghares
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reserved for issuance set forth in clause (a) (iii) below) and (iii} 10,400,000
shares were reserved for issuance upon the exercise or conversion of outstanding
options, warrants, restricted stock awards or convertible sgecurities other than
purchase rights granted or issued by Witco, (b) 8,300,000 sharegs of series
preferred stock, without par value {("Series Preferred Stock"), cof which no
shares were issued and outstanding, {c¢) 14,386 shares of $2.65 Cumulative
Convertible Preferred Stock, $1.00 par value per share (the "$2.65 Cumulative
Convertible Preferred," and, with the Series Preferred Stock, "Witco Preferred
Stock"), of which 5,892 were issued and outstanding, and (d) 3,000 shares
designated as "Series A Participating Cumulative Preferred Stock," ncne of which
was issued and outstanding. Except as set forth above and except for the shares
cof Witco Common Stock reserved for issuance upon the exercise of the option
granted to Witco pursuant to the Witco Stock Option Agreement, as of the date
hereof, no shares of capital stock or other voting securities of Witco were
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issued, reserved for issuance or outstanding. Each outstanding share of Witco
capital stock is duly authorized and validly issued, fully paid and
nonassessable, and has not been issued in violation of any preemptive or similar
rights. As of the date hereof, other than as set forth above or in the Witco
Filed SEC Documents, there are no outstanding subscriptions, options, warrants,
puts, calls, agreements, understandings, claims or other commitments or rights
of any type relating to the issuance, sale or transfer by Witco of any
gecurities of Witco, nor are there outstanding any securities that are
convertible into or exchangeable for any shares of capital stock of Witco; and
Witco has no obligation of any kind to issue any additional securities or to pay
for securities of Witco or any predecessor. Witco has no outstanding bonds,
debentures, noteg or other similar obligations the holders which have the right
to vote generally with Witco Stockholders.

5.5 CONFLICTS; CONSENTS AND APPROVALS. MNeither the execution and delivery of
this Agreement by Witco, nor the consummation of the transactions contemplated
hereby will:

{a) conflict with, or result in a breach of any provision of the Witco
Certificate or the Witco By-Laws;

(b} viclate, or conflict with, or result in a breach of any provision of, or
constitute a default (or an event that, with the giving of notice, the passage
of time or otherwise, would constitute a default) under, or entitle any party
{(with the giving of notice, the passage of time or otherwise) to terminate,
accelerate, modify or call a default under, or result in the termination,
acceleration or cancellation of, or result in the creation of any lien, security
interest, charge or encumbrance upon any of the properties or assets of Witco or
any of its subsidiaries under, any of the terms, conditions or provisions cf any
note, bond, mortgage, indenture, deed of trust, license, contract, undertaking,
agreement, lease or cther instrument or obligation to which Witce or any of its
subsidiaries is a party, except for viclations, conflicts or breaches that,
individually or in the aggregate, have not had or c¢ould not reasanably be
expected to have a Material Adverse Effect an Witco;

(¢} violate any order, writ, injunction, decree, statute, rule or regulation
applicable to Witco or any of itg subsidiaries or any of their regpective
properties or assets, except for violations that, individually or in the
aggregate, have not had or could not reascnably be expected to have a Material
Adverse Effect on Witco; or

(d) require any action or consent or approval of, or review by, or
registration or filing by Witco or any of its affiliates with any third party or
any Governmental Authority, other than (i} the Witcoe Stockholders Approval, (ii)
actions required by the HSR Act, (iii} registrations or other actions required
under U.5. federal and state securities laws as are contemplated by this
Agreement and (iv) the filing of the certificate of merger with the Secretary of
State of the State of Delaware.

(e) The only wvote of holders of any class or series of Witco capital stock
necessary to approve this Agreement, the Merger and the other transactions
contemplated hereby, is the Witco Stockholders Approval.
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5.6 BROKERAGE AND FINDER'S FEES; EXPENSES. Except for Witco's cbligaticns to
Goldman Sachs and Deutsche Bank Securities ("Deutsche Bank") {copies of the

written agreements relating to such obligations having previously been provided
to Crompton), Witco has not incurred and will not incur, directly or indirectly,
any brokerage, finder's, investment banking or similar fee in connection with
the transactions contemplated by this Agreement. Other than the foregoing
obligations to each of Goldman Sachs and Deutsche Bank, Witco is not aware of
any claim for payment of any finder's fees, brokerage or agent's commissions or
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other like payments in connection with the negotiation of this Agreement or in
connection with the transactions contemplated hereby. A BONA FIDE written
estimate of the aggregate amount of all fees and expenses expected to be paid by
Witco to all accountants and investment bankers in connection with the Merger
has been provided to Crompton on the date hereof.

5.7 OPINION OF FINANCIAL ADVISOR. Witco has received the opinions of Goldman
Sachs and Deutsche Bank to the effect that, as of the date hereof, the Exchange
Ratio is fair to the holders of Witco Common Stock from a financial point of
view.

5.8 EMPLOYEE BENEFIT PLANS. (a} The following terms have the definitions
given below:

"Witco Employee Benefit Plans” means any material employee benefit plan,
program, policy, practices or other arrangement providing benefits to any
current or former employee, cofficer or director of Witco or any of its
subsidiaries or any beneficiary or dependent thereof that is sponscred or
maintained by Witco or any of its subsidiaries or to which Witco or any of its
subsidiaries contributes or is obligated to contribute, whether or not written,
including, without limitation, any employee welfare benefit plan within the
meaning of Section 3{1) of ERISA, any employee pension benefit plan within the
meaning of Section 3{2} of ERISA (whether or not such plan is subject to ERISA)
and any bonus, incentive, deferred compensation, wvacation, stock purchase, stock
option, severance, employment, change of control or fringe benefit plan, program
or agreement.

A "Witco Foreign Plan" shall refer to each material plan, program or
contract that is subject to or governed by the laws of any jurisdiction other
than the United States, and that would have heen treated as a Witco Employee
Benefit Plan had it been a United States plan, program or contract.

A "Witco Plan" means any Witco Employee Benefit Plan other than a
Multiemployer Flan.

(b} Section 5.8 of the Witco Disclosure Schedule sets forth a true and
complete list of all Witco Employee Benefit Plans. With respect to each Witco
Plan, Witco has made available to Crompton a true, correct and complete copy of:
(i) each writing constituting a part of such Witco Plan, including, without
limitation, all plan doccuments, benefit schedules, trust agreements, and
insurance contracts and other funding vehicles; (ii) the most recent Annual
Report {Form 5500 Series) and accompanying schedule, if any; {iii} the current
summary plan description, if any; {iv) the most recent annual financial report,
if any; and (v) the most recent determination letter from the IRS, if any. Witco
shall make available to Crompton within thirty days following the date of this
Agreement a list and copies of the Witco Foreign Plans, excluding for this
purpose statutorily required benefits.

{c}) The IRS has issued a favorable determination letter with respect to each
Witco Plan and the related trust that is intended to be a "qualified plan”
within the meaning of Section 401(a) of the Code (a "Qualified Witco Plan"), and
there are no existing circumstances nor any events that have occurred that could
adversely affect the qualified status of any Qualified Witco Plan or the related
trust. Each Witco Plan that is intended to meet the requirements of Section
S01(c) (9) of the Code is identified in Section 5.8 of the Witco Disclosure
Schedule, and each such Witco Plan meets such reguirements and provides no
"disqualified benefits" (as defined in Section 4976 {b} of the Code}.

{d) All contributions required to be made to any Witco Plan by Applicable
Laws or by any plan document or other contractual undertaking, and all premiums
due or payable with respect to insurance policies funding any Witco Plan, for
any period through the date hereof, have been timely made or paid in full and
through the Closing Date will be timely made or paid in full cr, to the extent
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not
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required to be made or paid on or before the date hereof or the Closing Date, as
applicable, have been or will be fully reflected on the financial statements.
Rach Witco Employee Benefit Plan that is an employee welfare benefit plan under
Section 3 (1) of ERISA is either (i) funded through an insurance company contract
and is not a "welfare benefit fund" within the meaning of Section 41% of the
Code or (ii} unfunded.

(e) With respect to each Witco Employee Benefit Plan, Witco and its
subsidiaries have complied, and are now in compliance, in all material respects,
with all provisicns of ERISA, the Code and all laws and regulations applicable
to the Witco Employee Benefits Plans and each Witco Employee Benefit Plan has
been administered in all material respecte in accordance with its terms. There
is not now, and there are no existing, circumstances that could give rise to,
any requirement for the posting of security with respect to a Witco Plan or the
impositien of any lien on the assets of Witco or any of its subsidiaries under
ERISA or the Code. No prohibited transaction has occurred with respect to any
Witco Plan from which exemption is unavailable. Neither Witco, its subsidiaries
nor any of their ERISA Affiliates has engaged in a transaction in connection
with which Witco, its subsidiaries or any of their ERISA Affiliates reasonably
could be subject to either a material civil penalty assessed pursuant to Section
409 or 502(1i) of ERISA or a material tax imposed pursuant to Secticn 4975 or
4976 of the Code.

(f) With respect to each Witco Plan that is subject to Title IV or Section
302 of ERISA or Secticn 412 or 4971 of the Code: (i) there does not exist any
accumulated funding deficiency within the meaning of Section 412 of the Code or
Secticon 302 of ERISA, whether or not waived; (ii) the fair market value of the
assets of such Witce Plan equals or exceeds the actuarial present value of all
accrued benefits under such Witco Plan (whether or not vested), based upon the
actuarial assumptions used to prepare the most recent actuarial report for such
Witco Plan; (iii) no reportable event within the meaning of Section 4043(c) of
ERISA for which the 30-day notice requirement has not been waived has occurred,
and the consummation of the transactions contemplated by this agreement will not
result in the occurrence cof any such reportable event; {iv) all premiums to the
PBGC have been timely paid in full; (v) no liability (other than for premiums to
the PBGC) under Title IV of ERISA has been or is expected to be incurred by
Witco; and (vi} the PBGC has not instituted proceedings to terminate any such
Witco Plan and, to Witco's knowledge, no condition exists that presentsg a risk
that such proceedings will be instituted or which would constitute grounds under
Section 4042 of ERISA for the termination of, or the appeointment of a trustee to
administer, any such Witco Plan.

{g) No Witco Employee Benefit Plan is a Multiemployer Plan or Multiple
Employer Plan. Ncone of Witco and its subsidiaries nor any of their respective
ERISA Affiliates has, at any time during the last =gix years, contributed to or
been obligated to contribute to any Multiemployer Plan or Multiple Employer
Plan. None of Witco and its subsidiaries nor any of their ERISA Affiliates has
incurred any Withdrawal Liability that has not been satisfied in full.

(h) There does not now exist, and there are no existing, circumstances that
could result in, any Controlled Group Liability that would be a liability of
Witco or any of its subsidiaries fellowing the Clesing. Without limiting the
generality of the foregoing, neither Witco nor any of its subsidiaries nor any
of their respective ERISA Affiliates has engaged in any transaction described in
Section 4069 or Section 4204 or 4212 of ERISA,

(i) Except as disclosed in the Witco Filed SEC Documents, and, except for

health continuation coverage as required by Section 4980B of the Code or Part 6
of Title I of ERISA, neither Witco nor any of its subsidiaries has any liability
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for life, health, medical or other welfare benefits to former employees or
beneficiaries or dependents thereof.

(j) Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby (either alone or in
conjunction with any other event) will result in, cause the accelerated vesting
or delivery of, or increase the amount or value of, any pavment or benefit to
any
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employee, officer or director of Witco or any of its subsidiaries. Without
limiting the generality of the foregoing, no amount paid or payable by Witco or
any of its subsidiaries in connection with the transactions contemplated hereby
either solely as a result thereof or as a result of such transactioneg in
conjunction with any other events will be an "excess parachute payment" within
the meaning of Section 280G of the Code.

{k}) There are no pending or threatened claims (other than claims for
benefits in the ordinary course), lawsuits or arbitrations that have been
asgerted or instituted against the Witco Plans, any fiduciaries thereof with
respect to their duties to the Witco Plans or the assets of any of the trusts
under any of the Witco Plans that could reasonably be expected to result in any
material liability of Witco cor any of its subsidiaries to the PBGC, the U.S.
Department of Treasury, the U.S. Department of Labor, any Witco Plan or any
Multiemployer Plan.

(1) With respect to each Witco Foreign Plan, Witco and its subsidiaries have
complied, and are now in compliance, in all material respects, with applicable
local laws and regulations, and all amounts required to be reserved on account
of each Witco Foreign Plan have been so reserved in accordance with reasonable
accounting practices prevailing in the country where such Witco Foreign Plan is
established.

5.9 WITCO SEC DOCUMENTS. Each of Witco and its subsidiaries has timely filed
with the Commission all forms, reports, schedules, statements, exhibits and
other documents required to be filed by it since January 1, 1997 under the
Exchange Act or the Securities Act (such documents, as supplemented and amended
since the time of filing, collectively, the "Witco SEC Documents®"). The Witco
SEC Documents, including, without limitation, any financial statements or
schedules included therein, at the time filed {and, in the case of registration
statements and proxy statements, on the dates of effectiveness and the dates of
mailing, respectively) (a) did not contain any untrue statement of a material
fact or omit to state a material fact reguired to be stated therein or necessary
in order to make the statements therein, in light of the circumstances under
which they were made, not misleading, and (b) complied in all material respects
with the applicable reguirements of the Exchange Act and the Securities Act, as
the case may be. The financial statements of Witco included in the Witco SEC
Documents at the time filed {and, in the case of registration statements and
proxy statements, on the date of effectiveness and the date of mailing,
regpectively) complied as to form in all material respects with applicable
accounting requirements and with the published rules and regulations of the
Commission with respect thereto, were prepared in accordance with GAAP applied
on a consistent basis during the periods involved (except as may be indicated in
the notes thereto or, in the case of unaudited statements, as permitted by Form
10-Q of the Commission), and fairly present {subject in the case of unaudited
statements to normal, recurring and year-end audit adjustments) in all material
respects the consolidated financial position cof Witco and its consclidated
subsidiaries as at the dates therecof and the consclidated results of its
operationg and cash flows for the periods then ended.

5.10 TAXES. Except as set forth in the Witco Filed SEC Documents, (a) Witco
has duly filed all U.S. federal and material state and local and foreign income,
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franchise, excise, real and personal property and other tax returns and reports
{including, but not limited to, those filed on a consolidated, combined or
unitary basis) required to have been filed by Witco, (b) all of the foregoing
returns and reports are complete and correct in all material respects, and Witco
has timely paid all taxes shown ag due on such returns or reports, {(¢) Witco has
paid or made adequate provision (in accordance with GAAP) in the financial
statements of Witco included in the Witco SEC Documents for all taxes payable in
respect of all pericds ending on or prior to December 26, 1998, (d) neither
Witco nor any of its subsidiaries has requested any extension of time within
which to file any returns in respect of any year which have not gince been
tiled, (e) no deficiencies for any tax, assessment or governmental charge have
been proposed, asserted or assessed, in each case in writing, by any taxing
authority, against Witco or any of itsg subsidiaries for which there are not
adequate reserves (in accordance with GAAP), (f} as of the date of this
Agreement, there are nc pending requests for waivers of the time to
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agsess any such tax, other than those made in the ordinary course and for which
payment has been made or there are adequate regerves (in accordance with GAAP),
(g) the federal income tax returns of Witco and its subsgidiaries have been
audited by the IRS through the fiscal year ending December 31, 1995 and (h)
Witco has not filed an election under Section 341{(f} of the Code to be treated
as a consenting corporation. Witco is not aware of any fact or circumstance that
would prevent the First Step Merger or the Second Step Merger from qualifying as
a "reorganization" within the meaning of Section 368(a) of the Code.

5.11 REGISTRATION STATEMENT. None of the information provided by Witco or
any of its subsidiaries for inclusion in the Registration Statement at the time
it becomes effective or, in the case of the Joint Proxy Statement, at the date
of mailing, will contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were
made, not misleading. The Registration Statement and the Joint Proxy Statement,
except for such portions thereof that relate only to Crompton and its
subgidiaries, will each comply as to form in all material respects with the
provisions of the Securities Act and the Exchange Act.

5.12 COMPLIANCE WITH LAW. Each of Witco and its subsidiaries is in
compliance with, and at all times since December 31, 1995 has been in compliance
with, all Applicable Laws relating to it or its business or properties, except
for instances of noncompliance that, individually or in the aggregate, have not
had or could not reascnably be expected to have a Material Adverse Effect on
Witco. This Section 5.12 does not relate to matters with respect to (x) employee
benefits, to the extent the subject of Section 5.8, (y) taxes, to the extent the
subject of Secticn 5.10 or (z} the environmental matters, to the extent the
subject of Section 5.19.

5.13 LITIGATION. Except as set forth in the Witco Filed SEC Documents, there
ig no Action pending or, to the knowledge of Witco, threatened against Witco or
any of its subsidiaries that, individually or in the aggregate, have had or
could reasonably be expected to have a Material Adverse Effect on Witco. Neither
Witco nor any of its subsidiaries is subject to any outstanding order, writ,
injunction or decree which, individually or in the aggregate, have had or could
reagonably be expected to have a Material Adverse Effect on Witco.

5.14 NC MATERIAL ADVERSE CHANGE., Except as set forth in the Witco SEC
Documents filed with the Commission and publicly available prior to the date of
this Agreement (the "Witco Filed SEC Documents"}, since December 31, 1998, each
of Witco and its subsidiaries has conducted its business in the ordinary course,
consistent with past practice, and there has been no (a) event, change, effect
or development that, individually or in the aggregate, has had or could
reasonably be expected to have a Material Adverse Effect on Witco, (b)

http://www.sec.gov/Archives/edgar/data/1091862/0001047469-99-028844-index.html 6/20/2002



SEC EDGAR Submission 0001047469-99-028844 Page 131 of 243

declaration, setting aside or payment of any dividend or other distribution with
respect to its capital stock, except as ctherwise permitted by Section 6.2{b} or
{¢}) material change in its accounting principles, practices or methods.

5.15% BOARD MEETING. The Brard of Directors of Witco, at a meeting duly
called and held, has by the required vote of the directors then in office, {i}
approved and determined that this Agreement and the transactions contemplated
hereby, including the Merger, taken together, are fair to and in the best
interests of Witco and Witco Stockholders and (ii) recommended that Witco
Stockholders adopt this Agreement and declared that this Agreement is advisable.

5.16 UNDISCLOSED LIABILITIES. Except (a) as and to the extent disclosed or
reserved against on the balance sheet of Witco as of December 31, 1998 or the
notes thereto included in the Witco Filed SEC Documentg or otherwise disclosed
in the Witco Filed SEC Documents, (b) as incurred after the date thereof in the
ordinary course of business consistent with prior practice and not prchibited by
this Agreement, or (¢) for liabilities or obligations that, individually or in
the aggregate, have not had or could not reascnably be expected to have a
Material Adverse Effect on Witco, neither Witco nor any of
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its subsidiaries have any liabilities or obkligations of any nature, whether
known or unknown, absolute, accrued, contingent or otherwise and whether due or
to become due.

5.17 LABOR RELATIONS. There is no unfair labor practice complaint against
Witco or any of its subsidiaries pending before the NLRB and there is no labor
strike, dispute, slowdown or stoppage, or any union organizing campaign,
actually pending or, to the knowledge of Witco, threatened against or inveolving
Witco or any of its subsidiaries. Except as disclosed in the Witcec Filed SEC
Documents, neither Witco nor any of its subsidiaries is a party to, or bound by,
any collective bargaining agreement, contract or cther agreement or
understanding with a labor union or labor organization. T¢ the knowledge of
Witco, there are no organizational efforts with respect tc the formation of a
c¢ollective bargaining unit presently being made or threatened involving
employvees of Witco or any of its subsidiaries.

5.18 PERMITS; CCMPLIANCE. Each of Witco and its subsidiaries is in
possession, and in compliance with, of all Permits necesgsary to own, lease and
operate its properties and to carry on its business as it is now being
conducted, except for any such Permits the failure of which to possess,
individually or in the aggregate, have not had or could not reascnably be
expected to have a Material Adverse Effect on Witco.

5.19 ENVIRONMENTAL MATTERS. {a) Except as set forth in the Witco Filed SEC
Documents, there are, with respect to Witco, its subsidiaries or any predecessor
entities, divisions or any formerly owned, leased or operated properties or
assets of the foregeing, no past or present violations of Environmental Laws,
Releases of any material into the Environment, actions, omissions, activities
(including off-site disposal or arranging for disposal of Hazardous Materials),
c¢ircumstances, conditions, events, incidents, or contractual obligaticns that
may give rise to any common law environmental liability or any liability under
any Envirconmental Law, other than those that, individually or in the aggregate,
have not or could not reascnably be expected to have a Material Adverse Effect
on Witco, and none of Witco and its subsidiaries has received any notice with
respect to any of the foregeing, nor is any Action pending or threatened in
connection with any of the foregoing.

(b) Except as set in the Witco Filed SEC PpPocuments, no Hazardous Materials
are contained on or about any real property currently owned, leased or used by
Witco or any of its subsidiaries and no Hazardous Materialsg were released on or
about any real property previously owned, leased or used by Witco or any of its
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subsidiaries during the period the property was so owned, leased or used, exXcept
in the normal course of Witco's business except for such Hazardous Materials
contained or released that, individually or in the aggregate, have not had and
could not reasonably be expected to have a Material Adverse Effect on Witco.

(¢} Neither Witco nor any of its subgidiarieg has assumed, whether by
contract or operation of Applicable Law, any liabilities under Environmental Law
that, individually or in the aggregate, have had or could reasonably be expected
to have a Material Adverse Effect on Witco.

{d) Except as set forth in the Witco Filed SEC Documents, with respect to
Witco and its subsidiaries (i} no changes in the terms or conditions of any
Permitg are required under Environmental Law either prior to or upon their
renewal, and no modification, revocation, reissuance, alteration, transfer, or
amendment of guch Permits, or any review by, or approval of, any Governmental
Authority of such Environmental Permits is required in connection with the
execution or delivery cf this Agreement, the consummation of the transactions
contemplated hereby or the continuation of business of Witco or its subsidiaries
following such consummation except for any such matters that, individually or in
the aggregate, have not had or could not reasonably be expected tc have a
Material Adverse Effect on Witco, and {(ii) neither Witco nor any of its
subgidiaries knows of or reasonably anticipates any costs of any pollution
control equipment or any other compliance expenditures under Environmental Law
in excess of those currently budgeted, except for any excess costg that,
individually
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or in the aggregate, have not had or could not reasonably be expected to have a
Material Adverse Effect on Witco.

5.20 CROMPTON STOCK OWNERSHIP. Neither Witco nor any of its subsidiaries
owns any shares of Crompton Common Stock or other securities convertible into
Crompton Common Stock.

5.21 CONTRACTS. None of Witco, any of its subsidiaries, or, to the knowledge
of Witco, any other party thereto, is in vioclation of or in default in respect
of, nor has there occurred an event or condition that with the passage of time
or giving of netice (or both) would constitute a default by Witco under, any
Contract to which it is a party, except such viclations or defaults under such
Contracts that, individually or in the aggregate, have not had or could not
reasonably be expected to have a Material Adverse Effect on Witco.

5.22 DGCL SECTION 203 AND STATE TAKEOVER LAWS. Prior to the date hereof, the
Becard of Directors of Witco has taken all action necessary to exempt under or
make not subject to (a) Section 203 of the DGCL and {b} any other state takeover
law or state law that Witco is aware of that limits or regtricts business
combinations or the ability to acquire or vote shares: (i) the execution cf this
Agreement, {ii} the Merger and (iii) the transactions contemplated hereby.

5.23 WITCO RIGHTS AGREEMENT. Witco has taken or will take all action
necessary, if any, in respect of the Witco Rights Agreement so as to provide
that none of Crompton and its affiliates will become an "Acquiring Person" and
that no "Distribution Date" ({(as such terms are defined in the Witco Rights
Agreement) will occur as a result of the execution of this Agreement or the
consummation of the Merger pursuant to this Agreement or the acquisition or
transfer of shares of Witco Common Stock by Crompton.

5.24 YEAR 2000. To the knowledge of Witco, the Systems (including, to the
knowledge of Witco, Systems obtained from third parties} that, in whole or in
part, are used, operated, relied upon, or integral to, Witco's or any of its
subsidiaries, conduct of their business, are Year 2000 Compliant, except as
disclosed in the Witco Filed SEC Reports. Witco has plans that are adequate to
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ensure that its Systems are Year 2000 Compliant and hag a reasonable belief that
those plans will be fully implemented not later than December 1, 1999,

5.25 INTELLECTUAL PROPERTY. Except as disclosed in the Witco Filed SEC
Reports: (a) Witco and each of its subsidiaries owng, is licensed or otherwise
has the right to use, all Intellectual Property that is material to the conduct
of the business of Witcc and its subsidiaries, taken as a whole; (b) no person
is challenging, infringing on or otherwise viclating any right of Witco or any
of its subsidiaries with respect to any Intellectual Property owned by and/or
licensed to Witco or its subsidiaries, except for such items that, individually
or in the aggregate, have not had aor could not reasonably be expected to have a
Material Adverse Effect on Witco; and (¢) neither Witcec nor any of its
subsidiaries has received any written notice of any pending claim with respect
to any Intellectual Property used by Witco and its subsidiaries, and, to its
knowledge, no Intellectual Property used by Witco and its gubsidiaries and to
its knowledge no Intellectual Property owned and/or licensed by Witco or its
subsidiaries is being used or enforced in a manner that would result in the
abandonment, cancellation or unenforceability of such Intellectual Property,
except for such items that, individually or in the aggregate, have not had or
could not reasonably be expected to have a Material Adverse Effect on Witco.
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ARTICLE VI
COVENANTS RELATING TO CONDUCT OF BUSINESS

6.1 CONDUCT COF BUSINESSES PRIOR TO THE EFFECTIVE TIME. During the period
from the date of this Agreement to the Effective Time, except as expressly
contemplated or permitted by this Agreement (including the Witco Pisclosure
Schedule and the Cromptcen Disclosure Schedule) or the Option Agreements, each of
Crompton and Witco shall, and shall cause each of their respective gubsidiaries
to, (a) conduct its businegs in the usual, regular and ordinary course
consistent with past practice and (b) use reascnable best efforts to maintain
and preserve intact its business organization, employees and advantageous
businesg relationships and retain the services of itg key officers and key
employees and maintain relationships with Governmental Authorities, customers,
suppliers and other third parties to the end that their goodwill and congoing
business shall not be impaired in any material respect.

6.2 FORBEARANCES. During the period from the date of this Agreement to the
Effective Time, except as set forth in Section 6 of the Crompton Disclosure
Schedule or Section &6 of the Witco Disclesure Schedule, as the case may be, and,
except as expressly contemplated or permitted by this Agreement or the Option
Agreements, none of Crompton, Newco and Witco shall, and neither Crompton nor
Witco shall permit any of their respective subgidiaries to, without the prior
written consent of Crompton, in the case of actions proposed to be undertaken by
Witco, or of Witco, in the case of actions proposed to be undertaken by Crompton
or Newco:

(a) other than in the ordinary course of business consistent with past
practice, incur any indebtedness for borrowed money (other than short-term
indebtedness incurred to refinance short-term indebtedness and indebtedness of
Witco or any of its wholly owned subsidiaries to Witco or any of its
subsidiaries, on the one hand, or of Crompton or any of its subsidiaries to
Crompton or any of its wholly owned subsidiaries, on the other hand), assume,
guarantee, endorse or otherwise as an accommodation become responsibkble for the
obligations of any other individual, corporation or other entity, or make any
loan or advance;

(b} {i) adjust, split, combine or reclassify any capital stock;

(ii) make, declare or pay any dividend, or make any other distribution on,
or, directly or indirectly, redeem, purchase or otherwise acguire, any
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shares of its capital stock or any securities or obligations
convertible intc or exchangeable for any shares of its capital stock,
except for (w) dividends paid by any of the subsidiaries of each of
Crompton and Witco to Crompton or Witco or any of their subsidiaries,
respectively, (x)} dividends paid in the ordinary course of business
consistent with past practice by any subsidiaries (whether or not
wholly owned) of each of Crompton and Witco, (y) regular quarterly
cash dividends with respect to Crompton Common Stock and Witco Common
Stock, with usual declaration, record and payment dates and in
accordance with Crompton's and Witco'’s past dividend policy, as the
case may be (which Crompton and Witco agree shall be cocrdinated}, and
(z}, subject to Section 7.3(a), regular cash dividends with respect to
the cutstanding $2.65 Convertible Preferred in accordance with the
current terms thereof;

(iii) grant any stock appreciation rights or grant any individual,
corporation or other entity any right to acqguire any shares of its
capital stock, other than the issuance of common stock upon the
exercise of options outstanding on the date of this Agreement or
issued in compliance with this Agreement in accordance with their
terms; or

{iv) issue any additional shares of capital stock except pursuant to (&)
the exercise of stock options or warrants outstanding as of the date
hereof and options issued thereafter in compliance with Section
6.2(b) (iii) and (B) the Option Agreements;
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(¢) sell, transfer, mortgage, encumber or otherwise dispose of any of its
properties or assets that are material to any individual, corporation or other
entity other than a subsidiary, other than in the ordinary course of businesgs
consistent with past practice;

(d} except for transactions in the ordinary course of business consistent
with past practice or pursuant to contracts or agreements in force at the date
of this Agreement, make any material investment either by purchase of stock or
gecurities, contributions to capital, property transfers, or purchase of any
property or assets of any other individual, corpcration or other entity other
than a wholly owned subsidiary thereof;

(e) except for transactions in the ordinary course of business consistent
with past practice, enter into or terminate any material contract or agreement,
or make any change in any of its material leases or contracts, other than
renewals of contracts and leases without material adverse changes of terms;

{f) increase in any material manner the compensation or fringe benefits
payable or to become payable to any of its employees or officers, except for
increases in the ordinary course of business consistent with past practice in
salaries or wages to employees who are not officers, or grant or pay any pensgion
or retirement allowance not required by any existing plan or agreement to any
employees, officers or directors, or become a party to, amend or commit itself
to any collective bargaining, bonus, stock option, restricted stock, deferred
compensation, pension, retirement, profit-sharing or welfare benefit plan or
agreement or employment, termination or severance agreement or plan with or for
the benefit of any employee, officer or director, other than in the ordinary
course of business consistent with past practice with respect to employees who
are not officers or to the extent required by Applicable Laws or any collective
bargaining agreement or contractual obligation existing on the date hereof, or
accelerate the vesting of, or the lapsing of restrictions with respect to any
stock options or other stock-based compensation;

{g) settle any claim, action or proceeding involving money damages involving
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an amcount in excess of $2,500,000;

{h) amend its certificate of incorporation or articles of incorporation, as
the case may be, or its by-laws;

(1] take any action that is intended or may reasonably be expected to result
in any of its representations and warranties get forth in this Agreement being
or becoming untrue such that the condition in Section 8.2(a) or 8.3(a), ag the
case may be, would not bhe satisfied or in any of the conditions to the Merger
set forth in Article VIII not being satisfied, or in a viclation of any
provision of this Agreement, except, in every case, as may be required by
Applicable Laws;

{(j) implement or adopt any change in its accounting principles, practices or
methods, other than as may be required by GAARP; or

{k} agree to, or make any commitment to, take any of the actions prohibited
by this Section 6.2.

ARTICLE VII
ADDITIONAL AGREEMENTS

Except as set forth in the Crompton Disclosure Schedule or the Witco
Disclosure Schedule, as the case may be, the parties hereto agree as follows
with respect to the period from and after the execution of this Agreement.

7.1 MUTUAL AGREEMENTS.

{a} GENERAL. Each of the parties sgshall use its reascnable efforts to take
all action and to do all things necessary, proper or advisabkle to consummate the
Merger and the transactions contemplated by this Agreement (including, without
limitation, using its reascnable best efforts to cauge the conditions
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set forth in Article VIII for which they are responsible to be satisfied as soon
as reasonably practicable and to prepare, execute and deliver such further
instruments and take or cause to be taken such other and further action as any
other party hereto shall reasonably reguest).

(b} HSR ACT. As soon as practicable, and in any event no later than twenty
(20) buginess days after the date hereof, each of the parties hereto will file
any Notification and Report Forms and related material required to be filed by
it with the U.8. Federal Trade Commission and the Antitrust Division of the U.S.
Department of Justice under the HSR Act with respect to the Merger, will use its
reascnable best efforts to obtain an early termination of the applicable waiting
pericd, and shall promptly make any further filings pursuant thereto that may be
necessary, proper or advisable; PROVIDED, HOWEVER, that neither Crompton nor
Witco nor any of their respective subsidiaries shall be required hereunder to
divest or hold separate any material portion of their business or assets.

{¢) OTHER GOVERNMENTAL MATTERS. Each of the parties shall use its
reasonable best efforts to take any additional action that may be necessary,
proper or advisable in connection with any other notices to, filings with, and
authorizations, consents and approvals of any Governmental Authority that it may
be reguired to give, make or obtain.

(d) TAX-FREE TREATMENT. Each of the parties shall use its reasonable hest
efforts to cause the Merger to constitute a tax-free "recorganization" under
Section 368(a) of the Code and to permit Wachtell, Lipton, Rosen & Katz and
Cravath, Swaine & Mocre to issue their respective opinions provided for in
Section 8.1(f).
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{e) PUBLIC ANNOUNCEMENTS. Except as ctherwise required by Applicable Laws
or the rules of the NYSE, none of the parties ghall, or shall permit any of its
subsidiaries to, issue or cause the publication of any press release or other
public announcement with respect teo, or otherwise make any public statement
concerning, the transactions contemplated by this Agreement without the consent
of Witco, in the case of a proposed announcement or statement by Crompton or
Newco, or Crompton, in the case of a proposed announcement or statement by
Witco, in each case which consent shall not be unreasonably withheld or delayed.

{(f) ACCESS. From and after the date of this Agreement until the Effective
Time (or the termination of this Agreement), Crompton and Witco shall permit
representatives of the other to have appropriate access at all reasonable times
to the other's premisesg, properties, books, reccords, contracts, tax records,
documents, customers and suppliers. Information obtained by Crompton and Witco
pursuant toc this Section 7.1(f) shall be subject to the provisions of the
confidentiality agreement between them, dated May 5, 1999 (the "Confidentiality
Agreement"), which Confidentiality Agreement remains in full force and effect,

7.2 ADDITIONAL AGREEMENTS OF CROMPTON.

(a} CROMPTON STOCKHOLDERS MEETING. Crompton shall take all action in
accordance with Applicable Laws and the Crompton Articles and the Crompton
By-Laws necessary to convene a meeting of Crompton Stockholders as promptly as
practicable to consider and vote upon the approval of the Merger, this Agreement
and the transactions contemplated hereby, including the issuance of the Newco
Common Stock as part of the Merger (the "Crompton Stockholders Approval®).
Without limiting the generality of the foregoing, Crompton agrees that its
obligations pursuant to the first sentence of thig Section 7.2(a) shall not be
affected by (i) the commencement, public proposal, public disclosure or
communication to Crompton of any Crompton Competing Transaction, (ii) the
withdrawal or modification by the Board of Directors of Crompton of its approval
or recommendation cf this Agreement and the transactions contemplated hereby or
{iii) any declaration by the Board of Directors of Crompton that this Agreement
and the transactions contemplated hereby are no longer advisable.

(b} PREPARATION OF JOINT PROXY STATEMENT. Crompton shall cooperate with
Witce to, and shall, as soon as is reasonably practicable, prepare and file the
Joint Proxy Statement with the Commission on a
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confidential basis. Crompton and Newce shall cooperate with Witco to, and shall,
prepare and file the Registration Statement with the Commission as soon as is
reasonably practicable following clearance of the Joint Proxy Statement by the
Commission and shall cocoperate with Witco to, and shall, use all reasonable
efforts to have the Registration Statement declared effective by the Commission
as promptly as practicable and to maintain the effectiveness of the Registration
Statement through the Effective Time. If, at any time prior to the Effective
Time any information pertaining to Crompton contained in or omitted from the
Registration Statement makes such statements contained in the Registration
Statement false or wmisleading, Crompton shall promptly so inform Witco and will
make statements contained therein not false or misleading. Crompton shall use
all reascnable efforts to mail at the earliest practicable date to Crompton
Stockholders the Joint Proxy Statement, which shall include all information
required under Applicable Laws to be furnished to Crompton Stockholders in
connection with the Merger and the transactions contemplated thereby. Crompton
shall advise Witco promptly after it receives notice of (i) the Registration
Statement being declared effective or any supplement or amendment thereto being
filed with the Commission, (ii} the isguance of any stop order in respect of the
Registration Statement, and (iii) the receipt of any correspondence, comments or
regquests from the Commission in respect of the Registration Statement. Crompton
also shall cooperate with Witco to, and shall, take such other reasonable
actions (other than qualifying to do business in any jurisdiction in which it is
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not. so qualified) required to be taken under any applicable gtate securities
laws in c¢onnection with the issuance of shares of Newco Common Stock in the
Merger.

{c) INDEMNIFICATION. In the event of any threatened or actual claim,
action, suit, proceeding or investigation, whether civil, criminal or
administrative, including, without limitation, any such claim, action, suit,
proceeding or investigation in which any individual who is now, or has been at
any time prior to the date of this Agreement, or who becomes prior to the
Effective Time, a director or officer or emplocyee of Crompton, Witco, Newco or
any of their respective subsidiaries, including any entity specified in the
Crompton Disclosure Schedule or the Witco Disclosure Schedule (the "Indemmified
Parties"), is, or is threatened to be, made a party based in whole or in part
on, or arising in whole or in part out of, or pertaining to (i) the fact that he
or she is or was a director, officer or employee of Crompton, Witco, Newco or
any of their respective subsidiaries or any entity specified in the Crompton
Disclosure Schedule or the Witco Disclosure Schedule or any of their respective
predecessors or (ii) this Agreement, the Option Agreements or any of the
transactions contemplated hereby or thereby, whether, in any case, asserted or
arising before or after the Effective Time, the parties hereto agree to
cooperate and use their reasonable best efforts to defend against and respond
thereto. It is understood and agreed that after the Effective Time, Newcoe shall
indemnify and hold harmless, as and to the fullegt extent permitted by
Applicable Law, each such Indemnified Party against any losses, claims, damages,
liabilities, costs, expenses (including reasonable attorney's fees and expenses
in advance of the final disposgition of any c¢laim, suit, proceeding or
investigation to each Indemnified Party to the fullest extent permitted by law
upon receipt of any undertaking required by Applicable Laws), judgments, fines
and amounts paid in settlement in connection with any such threatened or actual
claim, action, suit, proceeding or investigation, and, in the event cf any such
threatened or actual claim, action, suit, proceeding or investigation (whether
asserted of arising before or after the Effective Time); and Newco, after
consultation with an Indemnified Party, shall retain counsel and direct the
defense therecft, PROVIDED, HOWEVER, that by virtue of the obligations herein set
forth, Newco shall not be liable to any Indemnified Party for any legal expenses
of other counsel or any other expenses incurred by any Indemnified Party in
connection with the defense thereof, except that if Newco fails or elects not to
asgume such defense or counsel for the Indemnified Parties reasonahbly adviszes
the Indemnified Parties that there are issues that raige conflicts of interest
between Newco and the Indemnified Parties, the Indemnified Parties may retain
counsel reasonably satisfactory to them after consultation with Newceo, and Newceo
shall pay the reasonable fees and expenses of such counsel for the Indemnified
Parties, (i) Newco shall be obligated pursuant to this paragraph to pay for only
one firm of counsel for all Indemnified Parties, unlesg an Indemnified Party
shall have reasonably concluded, based on the advice
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of counsgsel and after consultation with Newco, that in order to be adeguately
represented, separate counsel is necessary for such Indemnified Party, in which
case, Newco shall be obligated to pay for such separate counsel, (ii) Newco
shall not be liable for any settlement effected without its prior written
consent (which consent shall not be unreasonably withheld} and (iii)} Newco shall
have no obligation hereunder to any Indemnified Party when and if a court of
competent jurisdiction shall ultimately determine, and such determination shall
have become final and nonappealable, that indemnification of such Indemnified
Party in the manner contemplated hereby is prohibited by Applicable Laws. Any
Indemnified Party wishing to claim Indemnification under this Section 7.2(c},
upon learning of any such claim, action, suit, proceeding or investigation,
shall notify Newco thereof, PROVIDED that the failure to so notify shall not
affect the obligations of Newco under this Section 7.2(«¢) except to the extent
such failure teo notify materially prejudices Newco. Newco's obkligations under
this Section 7.2(c) continue in full force and effect for a period of six years
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from the Effective Time (or the pericd of the applicable statute of limitations,
if longer); PROVIDED, HOWEVER, that all rights to indemnification in regpect of
any claim {(a "Claim") asserted or made within such period shall continue until
the final disposition of such Claim.

(d) DIRECTORS' AND OFFICERS' INSURANCE. Crompton (and Newco, from and
after the First Effective Time) sghall uge its reasonable best efforts to cause
the individuals serving as officers and directors of Crompton, Newcoe or Witco,
their respective subsidiaries or any entity sgpecified in the Crompton Disclosure
Schedule or the Witco Disclosure Schedule immediately prior to the First
Effective Time or Effective Time, as the case may be, to be covered for a period
of six years from the Effective Time {(or the pericd of the applicable gtatute of
limitations, if longer) by the directors' and officers' liability insurance
pelicy maintained by Crompton or Witco, as the case may ke (PROVIDED that Newco
may substitute therefor policies of at least the same coverage and amounts
containing terms and conditions that are not less advantageous than such policy)
with regpect to acts or omissions occurring prior to the Effective Time that
were committed by such officers and directors in their capacity as such;
PROVIDED, HOWEVER, that in no event shall Newco be regquired to expend more than
200% of the current amount expended by Crompton or Witco, as the case may be
{the "Insurance Amount") to maintain or procure insurance coverage pursuant
hereto, and PROVIDED, FURTHER, that, if Newco is unable to maintain or obtain
the insurance called for by this Section 7.2(d}, Newco shall use its best
efforts to obtain as much comparable insurance as available for the Insurance
Amount .

{e) EMPLOYEE BENEFITS. (i) From and after the Effective Time, the Crompton
Plans and the Witce Plans in effect as of the date of this Agreement shall
remain in effect with respect to employees of Newco or Witco (or their
subsidiaries), respectively, covered by such plans at the Effective Time until
such time as the Combined Company shall, subject to Applicable Laws, the terms
of this Agreement and the terms of such plans, adopt new bhenefit plans, or
modify or consclidate the existing plans, with respect to employees of Newcoe or
Witco and their subsidiaries, respectively (the "New Benefit Plans"). Crompton
and Witco shall cooperate in reviewing, evaluating and analyzing the Crompton
Plans and the Witco Plans with a view towards developing appropriate New Benefit
Plans for the employees covered thereby subsequent to the Second Step Merger. It
is the intention of Crompton and Witco to develop New Benefit Plans, as soon as
reasonably practicable after the Effective Time, which, among other things,
treat similarly situated employees on a substantially eguivalent basis, taking
inteo account all relevant factorg, including, without limitation, duties,
geographic¢ location, tenure, qualifications and abilities and competitive
industry practices. Notwithstanding the foregoing, employees of the Combined
Company and its subsidiaries who are covered under a collective bargaining
agreement shall be provided with benefits as are from time to time required by
such collective bargaining agreement.

{ii) The foregcing notwithstanding, the Combined Company agrees to honor
in accordance with their terms all benefits vested as of the date hereof
under the Crompton Plans or the Witco Plans or under other contracts,
arrangements, commitments, or understandings described in the Crompton
Disclosure Schedule and the Witco Disclosure Schedule.
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{iii) Nothing in this Section 7.2{e) shall be interpreted as preventing
the Combined Company from amending, modifying or terminating any of the
Crompton Plans, the Witco Plans, or other contracts, arrangements,
commitments or understandings, in accordance with their terms and Applicable
Laws.

{f) NOTIFICATION OF CERTAIN MATTERS. Crompton shall give prompt ncotice to
Witco of (i} the occurrence or non-occurrence of any event the occurrence or
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non-occurrence of which would cause any Crompton or Newco representation or
warranty contained in this Agreement to be untrue or inaccurate at or prior to
the Effective Time such that the condition set forth in Section 8.3(a) would not
be satisfied and (ii) any material failure of Crompton or Newce to comply with
or satisfy any covenant, condition or agreement to be complied with or satisfied
by it hereunder; PROVIDED, HOWEVER, that the delivery of any notice pursuant to
this Section 7.2(f) shall not limit or otherwize affect the remedies available
hereunder to Witco.

{g) NO SOLICITATION. (i} Crompton agrees that, during the term of this
Agreement, it shall not, and shall not authorize or permit any of its
subsidiaries or any of its or its subsidiaries' directors, cfficers, employees,
agents or representatives, directly or indirectly, to (A) sclicit, initiate,
encourage or facilitate, or furnish or disclose non-public information in
furtherance of, any inquiries or the making of any proposal with respect to any
recapitalization, merger, consolidation or other business combination invelving
Crompton, or acquisition of any capital stock or any material portion of the
assets (except for acquisition of agsets in the ordinary course of business
consistent with past practice, transactions disclosed in the Crompton Disclosure
Schedule and the transactions contemplated by this Agreement) of Crompton, or
any combination of the foregoing {(a "Crompton Competing Transaction"} or (B)
negotiate, explore or otherwise engage in discussions with any person (other
than Witco or its directors, cfficers, employees, agents and representatives)
with respect to any Crompton Competing Transaction. Crompton will immediately
cease all existing activities, discussions and negotiations with any parties
conducted heretofore with respect to any of the foregoing and shall use its
reasonakble best efforts to enforce any confidentiality or similar agreement
relating to a Crompton Competing Transaction. From and after the execution of
this Agreement, Crompton shall immediately advise Witco in writing of the
receipt, directly cor indirectly, of any inquiries, discussions, negotiations, or
proposals relating to a Crompton Competing Transaction ({(including the specific
terms therecf), and promptly furnish to Witco a copy of any such proposal or
inquiry in addition tec any information provided to or by any third party
relating thereto. Notwithstanding the foregecing, pricr to receipt of the
Crompton Stockholders Approval, Crompton may, but only to the extent reqguired by
the fiduciary obligations of its Board of Directors under Applicable Law, as
determined in good faith and on a reasonable basis by such Board of Directors
and based on the written advice of ocutside counsel that not to go act would
constitute a violation of such fiduciary obligations, in response to a publicly
disclosed proposal for a Crompton Competing Transaction that constitutes a
Qualifying Crompton Proposal that was not solicited or encouraged by Crompton or
its representatives and that did not otherwise result from the breach or a
deemed breach of this Section 7.2(g), and subject tc compliance with the
notification provisions of this Section 7.2{g), for a 10-day period commencing
with the first notification to Witco under this Section 7.2(g) of receipt of
such Cromptcn Competing Transaction, (x) furnish non-public information with
respect to Crompton to the person proposing such Crompton Competing Transaction
and its representatives pursuant to a confidentiality agreement with terms no
less restrictive of such person than those set forth in the Confidentiality
Agreement and (y) participate in discussions or negotiaticns with such person
and its representatives regarding such Crompton Competing Transaction.

{ii} Neither the Board of Directors of Crompton nor any committee thereof
gshall (A) withdraw or modify, or propose to withdraw or wmodify, in a manner
adverse to Witco, the approval or recommendation by the Board of Directors of
Crompton of this Agreement and the transactions contemplated hereby, (B)
approve, oY permit or cause Crompton to enter inte, any definitive agreement
providing for the implementation of any Crompton Competing Transaction (each a
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"Crompton Acquisition Agreement")} or (C) approve or recommend, or propose to
approve or recommend, any Crompton Competing Trangaction. Notwithstanding the
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foregeoing, prior to receipt of the Crompton Stockholders Approval, and only to
the extent reguired by the fiduciary obligations of the Crompton Board of
Directors under Applicakle Law, as determined in good faith and on a reasonable
basis by such Beard of Directors and based on the written advice of outside
counsel that not to so act would constitute a violation of such fiduciary
obligations, in response to a publicly disclosed proposal for a Crompton
Competing Transaction that constitutes a Qualifying Crompton Proposal that was
not solicited or encouraged by Crompton or its representatives and that did not
otherwise result from the breach or a deemed breach of thig Section 7.2{(g), (I)
the Board of Directors of Crompton may withdraw or modify its approval or
recommendation of the transactions contemplated by this Agreement and, in
connection therewith, approve or recommend such Qualifying Crompton Proposal and
{II} Crompton may enter into a Crompton Acquisition Agreement contemporanecusly
with its termination of this Agreement pursuant to Section 9.1 (h).

(iii) Nothing contained in this Section 7.2{(g) shall prohibit Crompton from
taking and disclosing to its stockholders a position contemplated by Rule
l4e-2{a) promulgated under the Exchange Act.

{iv) For purposes of this Agreement, "Qualifying Crompton Proposal' means
any preoposal made by a third party to acquire all of the equity securities or
all or substantially all of the assets of Crompton, pursuant to a tender offer,
a merger, a censolidation, a recapitalization, a sale of its assets or
otherwise, that is (A) for consideration that is substantial (as reasonably
determined by the Board of Directors of Crompton) and is comprised solely of
cash and not subject to financing contingencies, (B) on terms which a nationally
recognized independent investment banking firm has opined in writing (with only
customary gqualifications} to be superior from a financial point of view to the
heolders of Crompton Common Stock to the transactions contemplated by this
Agreement, taking into account all of the terms and conditions of such proposal
and this Agreement (including the terms of any proposal by Witco to amend or
modify the terms of the transactions contemplated by this Agreement), and (C}
reagonably capable of being completed within 7 months of the termination of this
Agreement, taking into account all financial, regulatory, legal and other
aspects of such proposal.

{h) LISTING APPLICATION. Crompton shall, as soon as practicable following
the date hereof, prepare and submit to the NYSE a listing application covering
the shares of Newco Common Stock issuable in the Merger, and shall use its
reascnable best efforts to obtain, prior to the Effective Time, approval for the
listing of such shares of Newco Common Stock, subject to official notice of
igsuance.

(i) EXEMPTION FROM LIABILITY UNDER SECTION 16(B). Assuming that Witco
delivers to Crompton the Section 16 Informaticon in a timely fashicn, the Board
of Directors of Crompton, or a committee of Non-Employee Directors thereof (as
such term is defined for purposes of Rule 16b-3(d) under the Exchange Act},
shall adopt a resolution providing that the receipt by the Witco Insiders of
Newco Common Stock in exchange for shares of Witco Common Stock, and of options
on Newco Common Stock upon conversion of options on Witco Common Stock, in each
cage pursuant to the transactionsg contemplated hereby and to the extent such
securities are listed in the Section 16 Information, are intended to be exempt
from liakility pursuant to Section 16 (b} under the Exchange Act. "Section 16
Information” shall mean information accurate in all respects regarding the Witco
Insiders, the number of shares of Witco Common Stock held by each such Witco
Insider and expected to be exchanged for Newco Commcon Stock in the Merger, and
the number and description of the options on Witco Common Stock held by each
such Witco Insider and expected to be converted into options on Newco Common
Stock in connection with the Merger. "Witco Insiders" shall mean those officers
and directors of Witco who are subject to the reporting requirements of Section
le (a) of the Exchange Act and who are listed in the Section 16 Information.

{}} CROMPTON RIGHTS AGREEMENT. Prior to the earliest of the Effective Time
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or any termination of this Agreement pursuant to Article IX, Crompton agrees
that it ghall not, without Witco's consent,
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redeem the Crompton Stockholder Rights, amend or modify the Crompton Rights
Agreement or take any other action that c¢ould result in the Crompton Rights
Agreement being deemed inapplicable to any person other than Witcc and Newco.

(k) TAKEOVER LAWS; GOVERNANCE DOCUMENTS. Crompton shall take no action
that would cause any Crompton Competing Transaction to be exempt from any
reguirements imposed by any state takeover law or state law that purports to
limit or restrict business combinations or the ability to acquire or vote
shares, or any provision of the Crompton Articles or the Crompton By-Laws that
has a similar effect.

(1} AFFILIATES OF CROMPTON. Crompton shall use its reasonable best efforts
to cause each such person who may be at the Effective Time or was on the date
herecf an "affiliate" of Crompton within the meaning of Rule 145 under the
Securities Act, to execute and deliver to Witco no less than 35 days prior to
the date of the meeting of Crompton Stockholders to approve the Merger written
undertakings substantially in the form attached as Exhibit F to this Agreement.

7.3 ADDITIONAL AGREEMENTS OF WITCO.

(a} WITCO STOCKHOLDERS MEETING. Witco shall take all action in accordance
with Applicable Laws, the Witco Certificate and the Witco By-Laws, necessary to
convene a meeting of Witco Stockholders and any holders of $2.65%5 Cumulative
Convertible Preferred, voting as a single ¢lass, as promptly as practicable to
consider and vote upon the approval of the Merger, this Agreement and the
transactions contemplated hereby (the "Witco Stockholders Approval”). Without
limiting the generality of the foregoing, Witco agrees that its obligations
pursuant to the first sentence of this Section 7.3 (a) shall not be affected by
(i) the commencement, public proposal, public disclosure or communication to
Witco of any Witco Competing Transaction, (ii) the withdrawal or modification by
the Board of Directors of Witco of its approval or recommendation of this
Agreement and the transactions contemplated hereby or {iii} any declaration by
the Board of Directors of Witco that this Agreement and the transactions
contemplated hereby are no longer advisable.

{b) INFORMATION FCR THE REGISTRATION STATEMENT AND PREPARATICN OF JOINT
PROXY STATEMENT. Witco shall as promptly as practicable furnish Crompton and
Newco with all information concerning it as may bhe required for inclusion in the
Registration Statement. Witco shall cooperate with Crompton in the preparation
of the Registration Statement in a timely fashion and shall use all reasonable
best efforts to have the Registration Statement declared effective by the
Commission as promptly as practicable. If, at any time prior to the Effective
Time, any information pertaining to Witco contained in or omitted from the
Registration Statement makes such statements contained in the Registration
Statement false or misleading, Witco shall promptly so inform Crompton and
provide Crompton with the information necesgsary to make statements contained
therein nct false and misleading. Witco shall use all reasonable efforts to
cooperate with Crompton in the preparation and filing of the Joint Proxy
Statement with the Commission on a confidential basis. Witco shall use all
reascnable efforts to mail at the earliest practicable date to Witce
Stockholders the Joint ProxXy Statement, which chall include all information
required under Applicable Laws to be furnished to Witco Stockholders in
connection with the Merger and the transactions contemplated thereby.

{c} NO SCLICITATION. (i} Witco agrees that, during the term of this
Agreement, it shall not, and shall not authcrize or permit any of its
subgidiaries or any of its or its subsidiaries' directors, officers, employees,
agents or representatives, directly or indirectly, to (A} solicit, initiate,
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encourage or facilitate, or furnish or disclose non-public information in
furtherance of, any inguiries or the making of any proposal with respect to any
recapitalization, merger, consolidation or other business combination involving
Witco, or acquisition of any capital stock or any material portion of the assets
{except for acquisition of assets in the ordinary course of business consistent
with past practice, transactions disclosed in the Witco Disclosure Schedule and
the transactions contemplated by this Agreement) of Witco, or any combination of
the foregoing {a "Witco Competing Transaction"} or {B) negotiate, explore or
otherwise engage in discussions with any person {other than Crompton or Newco or
their
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respective directors, officers, employees, agents and representatives) with
regpect to any Witco Competing Transaction. Witco will immediately cease all
existing activities, discussions and negotiations with any parties conducted
heretofore with respect to any of the foregeing and shall use its reascnable
best efforts to enforce any confidentiality or similar agreement relating to a
Witco Competing Transaction. From and after the execution of this Agreement,
Witco shall immediately advise Crompton in writing of the receipt, directly or
indirectly, of any inguiries, discussions, negotiations, or proposals relating
to a Witco Competing Transaction (including the gpecific termg therecf), and
promptly furnish to Crompton a copy of any such proposal or inquiry in additicn
to any information provided to or by any third party relating thereto.
Notwithstanding the foregeing, prior to receipt of the Witco Stockholders
Approval, Witco may, but only to the extent required by the fiduciary
obligations of its Board of Directors under Applicable Law, as determined in
good faith and on a reasonable basis by such Beoard of Directors and based on the
written advice of ocutside counsel that not to so act would constitute a
viclation of such fiduciary obligationg, in response to a publicly disclosed
proposal for a Witco Competing Transaction that constitutes a Qualifying Witco
Proposal that was not sclicited or encouraged by Witco or its representatives
and that did not otherwise result from the breach cor a deemed breach of this
Section 7.3(c¢), and subject to compliance with the notification provisions of
this Secticon 7.3(c), for a 10-day period commencing with the first notification
to Crompton under this Sectiom 7.3(c} of receipt of such Witco Competing
Transaction, (x) furnish non-public information with respect to Witco to the
person proposing such Witco Competing Transaction and its representatives
pursuant to a confidentiality agreement with terms no lesg restrictive of such
person than those set forth in the Confidentiality Agreement and (y) participate
in discussions or negcotiations with such person and its representatives
regarding such Witco Competing Transaction.

(ii) Neither the Board of Directors of Witco nor any committee thereof shall
(A) withdraw or modify, or propose to withdraw or modify, in a manner adverse to
Crompton, the approval or recommendation by the Board of Directors of Witco of
this Agreement and the transactions contemplated hereby, (B) approve, or permit
or caugse Witco to enter into, any definitive agreement providing for the
implementation of any Witco Competing Transaction (each a "Witco Acquisition
Agreement") or (C) approve or recommend, or propose to approve or recommend, any
Witco Competing Transaction. Notwithstanding the foregoing, prior to receipt of
the Witco Stockholders Approval, and only to the extent required by the
fiduciary obligations of the Witco Board of Directors under Applicable Law, as
determined in good faith and on a reasonable basis by such Beoard of Directors
and based on the written advice of outside counsel that not to so act would
constitute a violation of such fiduciary obligatioms, in response to a publicly
disclosed proposal for a Witco Competing Transaction that constitutes a
Qualifying Witco Proposal that was not solicited or encouraged by Witco or its
representatives and that did not otherwisge result from the breach or a deemed
breach of this Section 7.3{c), (I) the Board of Directors of Witco may withdraw
or medify its approval or recommendation of the transactions contemplated by
this Agreement and, in connection therewith, approve or recommend such
Qualifying Witco Proposal and (II) Witco may enter into a Witco Acguisition
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Agreement contemporaneously with its termination of this Agreement pursuant to
Section 9.1(i).

(iii) Nothing contained in this Section 7.3(c) shall prohibit Witco from
taking and disclosing tco its stockholders a position contemplated by Rule
14e-2(a) promulgated under the Exchange Act.

(iv) For purposes of this Agreement, "Qualifying Witco Proposal" means any
propogal made by a third party to acquire all of the equity securities or all or
substantially all of the assets of Witco, pursuant to a tender cffer, a merger,
a consclidation, a recapitalization, a sale of its assets or otherwise, that is
(A) for consideration that is substantial (as reasonably determined by the Board
of Directors of Witco) and is comprised soclely of cash and not subject to
financing contingencies, (B) on terms which a nationally recognized independent
investment banking firm has opined in writing (with only customary
qualifications) to be superior from a financial point of view to the holders of
Witco
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Common Stock to the transactions contemplated by this Agreement, taking into
account all of the terms and conditions of such proposal and this Agreement
{including the terms of any proposal by Crompton to amend or modify the terms of
the transactions contemplated by this Agreement), and (C) reasonably capable of
being completed within 7 months of the termination of this Agreement, taking
into account all financial, regulatory, legal and other aspects of such
proposal.

(d} AFFILIATES OF WITCO. Witco shall use its reasconable best efforts to
cause each such person who may be at the Effective Time or was on the date
hereof an "affiliate" of Witco, within the meaning of Rule 145 under the
Securities Act, to execute and deliver to Crompton no less than 35 days prior to
the date of the meeting of Witco Steockholders to approve the Merger written
undertakings substantially in the form attached as Exhibit E to this Agreement.

{e} WITCO PREFERRED STOCK. At the request of Crompton, Witco (i) shall
promptly, but in no event later than 10 business days following the date of such
request, give notice of redemption of all of the then cutstanding shares of
$2.65 Cumulative Convertible Preferred to the holders thereof, and (ii) shall
immediately prior to the Effective Time irrevocably deposit in trust, for the
account. of such holders, funds sufficient to pay in full the redemption price in
respect of such shares of Witco Preferred Stock, in each case, in the manner
contemplated by and pursuant to the terms and procedures set forth in the
applicable certificate of designation, preferences, rights and limitations with
respect to such $2.65 Cumulative Convertible Preferred as in effect on the date
hereof. To the extent the $2.65 Cumulative Convertible Preferred are not so
redeemed, Crompton shall take all action required to provide that the $2.65
Cumulative Convertible Preferred shall be convertible into Newco Common Stock
immediately following the Effective Time in accordance with the terms and
procedures set forth in the applicable certificate of designation.

(f} WITCO RIGHTS AGREEMENT. Prior to the earlier of the Effective Time or
any termination of this Agreement pursuant to Article IX, Witco agrees that it
shall not, without Crompton's consent, redeem the Witco Stockholder Rights,
amend or modify the Witco Rights Agreement or take any other action that ceould
result in the Witco Rights Agreement being deemed inapplicable to any person
other than Crompton and Newco.

(g} TAKEQVER LAWS; GOVERNANCE DOCUMENTS. Witco shall take no action that
would cause any Witco Competing Transaction to be exempt from any requirements
imposed by DGCL Section 203, or any state takeover law or state law that
purports to limit or restrict business combinations or the ability to acquire cr
vote shares, or any provigion of the Witco Certificate or Witco By-Laws that has
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a similar effect.

(h} NOTIFICATION OF CERTAIN MATTERS. Witco shall give prompt notice to
Crompton of (i) the occurrence or non-occurrence of any event the occurrence or
non-occurrence of which would cause any Witco representation or warranty
contained in this Agreement to be untrue or inaccurate at or prior to the
Effective Time such that the condition set forth in Section 8.2(a) would not be
satisfied and (ii) any material failure of Witco to comply with or satisfy any
covenant, condition or agreement to be complied with or satisfied by it
hereunder; provided, however, that the delivery of any notice pursuant to this
Section 7.3(h) shall not limit or otherwise affect the remedies available
hereunder to Crompton.
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ARTICLE VIII
CONDITIONS PRECEDENT

8.1 CONDITIONS TO EACH PARTY'S OBLIGATION TO EFFECT THE SECOND STEP
MERGER. The respective obligations of the parties to effect the Second Step
Merger, and of Crompton and Newco to effect the Firgt Step Merger, shall be
subject to the satisfaction at or prior to the Effective Time (and the First
Effective Time, in the case of the consummation of the First Step Merger} of the
following conditions:

(a) STOCKHOLDER APPROVAL. This Agreement and the transactions
contemplated hereby, including the Second Step Merger and, in the case of
the holders of Crompton Common Stcck, the First Step Merger, (1) shall have
been approved and adopted by the respective reguisite affirmative votes of
the holders of Witco Common Stock and to the extent outstanding, the holders
cf $2.65 Cumulative Convertible Preferred, voting as a single c¢lasg with the
holders of the Witco Common Stock, and (ii) the holders of the Crompton
Common Stock entitled to vote thereon.

(b) NYSE LISTING. The shares of Newco Common Stock that shall be
issued to the holders of Witco Common Stock upon congummation of the Merger
shall have been authorized for listing on the NYSE, subject teo official
notice of issuance.

(c) OTHER APPROVALS. All waiting periods applicable to the
consummation of the Merger under the HSR Act shall have expired or been
terminated, and all other consents, approvals, permits or authorizations
required to be obtained prior to the Effective Time from any Governmental
Authority, the absence of which would prohibit the Merger and the
consummation of the transactions contemplated hereby, shall have been
obtained.

(d} REGISTRATION STATEMENT. The Registration Statement shall have
become effective under the Securities Act and no stop order suspending the
effectiveness of the Registration Statement shall have been issued and no
proceedings for that purpose shall have been initiated or threatened by the
Commisgion.

(e} NO INJUNCTIONS OR RESTRAINTS; ILLEGALITY. No order, injunction or
decree isgued by any court or agency of competent jurisdiction or other
legal restraint or prohibition {(an "Injunction") preventing the consummation
of the Pirst Step Merger, the Second Step Merger or any of the other
transactions contemplated by this Agreement shall be in effect.

(f) FEDERAL TAX OPINION. Crompton and Witco shall have received an
opinion of Wachtell, Lipton, Rosen & Katz and Cravath, Swaine & Moore,
respectively, in form and substance reasonably satisfactory to Crompton and
Witco, regpectively, in each case, dated the Closing Date, substantially to
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the effect that, on the basis of facts, representations and assumptions set
forth in such opinion that are consistent with the state of facts existing
at the Effective Time, each of the First Step Merger and the Second Step
Merger will constitute a "recorganization" under Section 368 (a) of the Cocde;
Crompton and Newco will each be a party to the reorganization in respect of
the First Step Merger; and Newcoc and Witco will each be a party to the
reorganization in respect of the Second Step Merger.

In rendering such cpinion, counsel may regquire and rely upcon representations
contained in certificates of officers of Crompton, Newco, Witco and others.

8.2 CONDITICNS TO OBLIGATIONS OF CRCOMPTON AND NEWCO. The obligaticns of
Crompton and Newco to effect the First Step Merger, and the obligation of Newco
to effect the Second Step Merger, are alsc subject to the satisfaction, or
waiver by Crompton or Newco, at or prior to the Effective Time, of the following
conditions:

(a) REPRESENTATIONS AND WARRANTIES. The representations and warranties
of Witco set forth in this Agreement shall be true and correct in all
material respects as of the date of this Agreement
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and (except to the extent such representations and warranties speak as of an
earlier date} as of the Closing Date as though made on and as of the Closing
Date, PROVIDED, HOWEVER, that for purposes of this paragraph, such
representations and warranties shall be deemed to be true and correct unless
the failure or failures of such representations and warranties to be so true
and correct, individually or in the aggregate, and without giving effect to
any qualification as to materiality set forth in such representations or
warranties, has had or could reasonably be expected to have a Material
Adverse Effect on Witco. Crompton shall have received a certificate signed
on behalf of Witco by the Chief Executive Officer and the Chief Financial
Officer of Witco to the foregoing effect.

(b} PERFORMANCE OF OBLIGATIONS OF WITCO. Witco shall have performed in
all material respects all obligations required tc be performed by it under
this Agreement at or prior to the Closing Date, and Crompton shall have
received a certificate signed on behalf of Witco by the Chief Executive
Cfficer and the Chief Financial Officer of Witco to such effect.

8.3 CONDITICNS TO OBLIGATIONS OF WITCC. The okligation of Witco tc effect
the Second Step Merger is also subject to the satisfaction or waiver by Witco at
or prior to the Effective Time of the following conditions:

{(a} REPRESENTATIONS AND WARRANTIES. The representations and warranties
of Crocmpton and Newco set forth in this Agreement shall be true and correct
in all material respects as of the date of this Agreement and (except to the
extent such representations and warranties speak as of an earlier date) as
of the Closing Date as though made on and as of the Closing Date; PROVIDED,
HOWEVER, that, for purposes of this paragraph, such representations and
warrantieg shall be deemed to be true and correct unless the failure or
failures of such representations and warranties to be so true and correct,
individually or in the aggregate, and without giving effect to any
qualification as to materiality set forth in such representations or
warranties, has had or could reasconably be expected to have a Material
Adverse Effect on Crompton. Witco shall have received a certificate signed
on behalf of Crompton by the Chief Executive Officer and the Chief Financial
Officer of Crompton to the foregoing effect.

(b} PERFORMANCE OF OBLIGATIONS OF CROMPTON. Each of Crompten and Newco
shall have performed in all material respects all obligations required to be
performed by 1t under this Agreement at or prior to the Closing Date, and
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Witco shall have received a certificate gigned on behalf of Crompton by the
Chief Executive Officer and the Chief PFinancial Officer of Crompton to such
effect.

ARTICLE IX
TERMINATION AND AMENDMENT

9.1 TERMINATION. This Agreement may be terminated at any time prior to the
First Effective Time, whether before or after approval of the matters presented
in connection with the Second Step Merger by the holders of Crompton Common
Stock or Witco Common Stock:

{a) by mutual consent of Crompton and Witco;

{(b) by either the Board of Directors of Crompton or the Board of Directors
of Witco if any permanent injunction or other order or decree of a court or
other competent Governmental Authority preventing the Merger shall have become
final and nonappealable, provided that the party seeking to terminate this
Agreement under this Section 9.1(b) shall have uged its reasonable best efforts
to remove such injunction, order or decree;

{c) by either the Board of Directors of Crompton or the Board of Directors
of Witco if the Second Step Merger shall not have been consummated on or before
December 31, 1999, unless the
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failure of the Closging to occur by such date shall be due to the failure of the
party seeking to terminate this Agreement to perform or observe the covenants
and agreements of such party set forth herein;

(d) by either the Board of Directors of Crompton or the Board of Directors
of Witco (PROVIDED that the terminating party is not then in breach of any
representation, warranty, covenant or other agreement contained herein) if there
shall have been a breach of any of the covenants or agreements or any of the
representations or warranties set forth in this Agreement on the part of Witco,
in the case of a termination by Crompton, or Crompton or Newco, in the case of a
termination by Witce, which breach, individually or together with other such
breaches, would constitute, if occurring or continuing on the Closing Date, the
failure of the conditions set forth in Section 8.2 or 8.3, as the case way be,
and which is not c¢ured within 30 days following written notice to the party
c¢ommitting such breach or by its nature or timing canncot be cured prior to the
Closing Date;

(e} by either the Board of Directors of Crompton or the Board of Directors
of Witco, (i) if, upon a vote at a duly held mesting to cbtain the Witco
Stockholders Approval, the Witco Stockholders Approval is not obtained; or (ii}
if, upon a vote at a duly held meeting to obtain the Crompton Stockholders
Approval, the Crompton Stockholders Approval is not obtained;

{f) by the Board of Directors of Crompten, if the Board of Directors cof
Witco, any committee thereof or Witco withdraws, or proposes to withdraw or
modify, in a manner adverse to Crompten, its approval or recommendation of this
Agreement and the transgsactions contemplated hereby or approves or recommends, or
proposes to approve or recommend, any Witco Competing Transaction;

{g} by the Board of Directors of Witco, if the Board of Directors of
Cromptcn, any committee thereof or Crompton withdraws, or proposes to withdraw
or modify, in a manner adverse to Witco, its approval of this Agreement and the
transactions contemplated hereby, or proposes to approve or recommend, any
Crompton Competing Transaction;

(h} by the Board of Directors of Crompton, if (i} prior to receipt of the
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Crompton Stockholders Approval, Crompton hag received a publicly discleosed
propcsal for a Crompton Competing Transaction that constitutes a Qualifying
Crompton Proposal that was not scolicited or encouraged by Crompton or its
representatives and that did not otherwise result from the breach or a deemed
breach of Section 7.2(g}, (ii) the Board of Directors has determined in good
faith and on a reasonable basis, and based on the written advice of outside
counsel that not teo so act would constitute a violation of such fiduciary
¢cbligations, that it is necessary te (x} withdraw or modify its approval or
recommendation of this Agreement and the transacticns contemplated hereby, (y)
terminate this Agreement pursuant hereto and (z) enter into a Crompton
Acguisition Agreement in connection with such Qualifying Crompton Proposal in
order to comply with its fiduciary obligations under Applicable Law, (iii)
Crompton has notified Witco in writing of the determination described in clause
(ii) above, {iv) at least ten business days following receipt by Witco of the
notice referred to in clause (iii) above, and taking into account any proposal
made by Witco since receipt of such notice to amend or modify the terms of the
transactions centemplated by this Agreement, such Qualifying Crompton Proposal
remains a Qualifying Crompton Proposal and the Board of Directors of Crompton
has again made the determination referred to in clause (ii) above, (v} Crompton
is in compliance with Section 7.2(g), (vi) Crompton has paid in advance the fee
due under Section 10.3(¢) to Witco, and (vii) the Board of Directors of Crompton
concurrently approves, and Crompton concurrently enters into, a Crompton
Acguisition Agreement providing for the implementation of such Qualifying
Crompton Proposal; or

(i) by the Board cf Directors of Witco, if (i} prior to receipt of the Witco
Stockhelders Approval, Witco has received a publicly disclosed proposal for a
Witco Competing Transaction that constitutes a Qualifying Witco Proposal that
was not solicited or encouraged by Witco or its representativeg and that did not
otherwise result from the breach or a deemed breach of Section 7.3(¢c), (ii) the
Board of Directors has determined in good faith and on a reasonable basis, and
baged on the written advice of outside counsel that not to so act would
constitute a vioclation of such fiduciary obligations, that it is
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necessary to (x) withdraw or modify its approval or recommendation of this
Agreement and the transactions contemplated hereby, (y) terminate this Agreement
pursuant hereto and {z) enter intc a Witco Acguigition Agreement in connection
with such Qualifying Witco Proposal in order to comply with its fiduciary
obligations under Applicable Law, (iii) Witco has notified Crompton in writing
of the determination described in clause (ii) above, {iv) at least ten business
days following receipt by Crompton of the notice referred to in clause ({iii)
above, and taking into ag¢count any proposal made by Crompton since receipt of
such notice to amend or modify the terms of the transactions contemplated by
this Agreement, such Qualifying Witco Proposal remains a Qualifying Witco
Proposal and the Board of Directors of Witco has again made the determination
referred to in clause {(ii) above, (v} Witco is in compliance with Section
7.3{c), (vi}) Witco has paid in advance the fee due under Section 10.3(b) to
Crompton, and (vii) the Board of Directors of Witco concurrently approves, and
Witco concurrently enters into, a Witco Acquisition Agreement providing for the
implementation of such Qualifying Witco Proposal.

9.2 EFFECT OF TERMINATION. In the event of termination of this Agreement
by either Cromptcn or Witco as provided in Section 9.1, this Agreement shall
forthwith become void and have no effect, and none of Crompton, Witco, Newco,
any of their respective subsidiaries or any of the cfficers or directors of any
of them shall have any liability of any nature whatscever hereunder, or in
connection with the transactions contemplated hereby, except that (a) the last
sentence of Section 7.1(f}, Section 9.2 and Article X shall survive any
termination of this Agreement, and (b) notwithstanding anything to the contrary
contained in this Agreement, neither Crompton nor Witco shall be relieved or
released from any liabilities or damages arising out of its willful breach of

http://fwww sec.gov/Archivesfedgar/data/1 09 1 862/0001047469-99-028844-index . html 6/20/2002



SEC EDGAR Submission 0001047469-99-028844 Page 148 of 243

any provision of this Agreement.,

9.3 AMENDMENT. Subject to compliance with applicable Laws, this Agreement
may be amended by the parties hereto, by action taken or authorized by their
respective Boards of Directors, at any time before or after approval of the
matters presented in connection with Merger by the stockholders of Crompton and
Witco; PROVIDED, HOWEVER, that, after any approval of the transactions
contemplated by this Agreement by the respective stockholders of Crompton or
Witco, there may not be any amendment of this Agreement that by law requires the
further approval of such stockholders, without the further approval of such
stockholders. This Agreement may not be amended, except by an instrument in
writing signed on behalf of each of the parties hereto.

9.4 EXTENSION; WAIVER. At any time prior to the Effective Time, the
parties herete, by action taken or authorized by their respective Board of
Directors, may, to the extent legally allowed, (a) extend the time for the
performance of any of the obligations or other actg of the other parties hereto,
{b) waive any inaccuracies in the representaticons and warranties contained
herein or in any document delivered pursuant hereto and (c) waive cowpliance
with any of the agreements or conditions contained herein; PROVIDED, HOWEVER,
that after any approval of the transactions contemplated by this Agreement by
the respective stockholders of Cromptcon or Witco, there may not be any extension
or waiver of this Agreement or any portion thereof that by law requires the
further approval of such stockholders, without the further approval of guch
stockholders. Any agreement on the part of a party hereto to any such extension
or wailver ghall be valid only if set forth in a written instrument signed on
behalf of guch party, but such extension or waiver or failure to insist on
gtrict compliance with an obligation, covenant, agreement or condition shall not
operate as a waiver of, or estoppel with respect to, any subsequent or other
failure.

ARTICLE X
GENERAIL PROVISIONS

10.1 CLOSING. Subject to the terms and conditions of this Agreement and
the Option Agreementg, the closing of the Second Step Merger (the "Closing™)
will take place at 10:00 a.m. on a date and at a place to be specified by the
parties, which shall be no later than five business days after
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the satisfaction or waiver {(subject to Applicable Laws) of the latest to cccur
of the conditions set forth in Article VIII, unless extended by mutual agreement
of the partieg (the "Closing Date").

10.2 NONSURVIVAL OF REPRESENTATIONS, WARRANTIES AND AGREEMENTS. None of
the repregentationsg, warranties, covenants and agreementsg in this Agreement or
in any instrument delivered pursuant to this Agreement (other than the Option
Agreements and the Confidentiality Agreement, which shall terminate in
accordance with terms) shall survive the Effective Time, except for those
covenants and agreements contained herein and therein that by their terms apply
in whole or in part after the Effective Time.

10.3 FEES AND EXPENSES. (a) ARll costs and expenses incurred in connection
with this Agreement and the transactions contemplated hereby shall be paid by
the party incurring such expense; PROVIDED, HOWEVER, that the costs and expenses
of printing and mailing the Joint Proxy Statement, and all filing and other fees
paid to the Commission in connection with the Merger, shall be borne equally by
Crompton and Witco.

{b) Witco shall pay to Crompton a fee of $30 million if: (i) Witco

terminates this Agreement pursuant to Section 9.1(i); {(ii) Crompton terminates
this Agreement pursuant teo Section 9.1(f); or {(iii) any Witco Competing
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Transaction proposed to Witco or publicly disclosed and, in each case, pending
prior to the earlier of (x) the Witco Stockholders Meeting and (y} the
occurrence of the earliest event or c¢ircumstance constituting the basis for the
termination of this Agreement, and thereafter either Crompton or Witco
terminates thig Agreement pursuant to Section 9.1(¢), Section %.1l{e) (i), or
Section 9.1(d) (but only in the case of termination by Crompton under such
Section 9.1(d)) and, in the case of clause (iii) above, within 12 months of such
termination Witco enters into a definitive agreement to consummate, or otherwise
consummates, the transactions contemplated by any Witco Competing Transaction.
Any fee due under this Section 10.3(b) shall be paid by wire transfer of
same-day funds on the date of termination of this Agreement {(except that in the
cage of termination pursuant to clause (iii) above such payment shall be made cn
the date of execution of such definitive agreement or, if earlier, consummation
of such transactions).

{¢) Crompton shall pay to Witco a fee of $30 million if: (i) Crompton
terminates this Agreement pursuant to Section 9.1(h); (ii) Witco terminates this
Agreement pursuant tc Section 9.1{(g); or (iii) any Crompton Competing
Transaction proposed to Crompton or publicly disclosed and, in each case,
pending prior to the earlier of (x) the Crompton Stockholders Meeting and (y)
the occurrence of the earliest event or circumstance constituting the basis for
the termination of this Agreement, and thereafter either Crompton or Witco
terminates this Agreement pursuant to Section 92.1(c), Section 9.1(e) (ii}, or
Section 9.1{d) (but only in the case of termination by Witco under such Section
9.1(d}) and, in the case of clause (iii} above, within 12 months of such
termination Crompton enters into a definitive agreement to consummate, or
otherwise consummates, the transactions contemplated by any Crompton Competing
Transaction. Any fee due under this Section 10.3{c} shall be paid by wire
transfer of same-day funds on the date of termination of this Agreement (except
that in the case of termination pursuant to clause (iii) above such payment
shall be made on the date of execution of such definitive agreement or, if
earlier, consummation of such transactions).
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10.4 NOTICES. 2ll notices and other communications hereunder shall be in
writing and shall be deemed given if delivered perscnally, telecopied (with
confirmaticn), mailed by registered or certified mail (return receipt requested)
or delivered by an express courier (with confirmation} to the parties at the
following addresses (or at such other address for a party as shall be specified
by like notice):

(a) if to Crompton or Newco, to:
Crompton & Knowles Corporation
One Station Place, Metro Center
Stamford, CT 06302
Attention: Charles J. Marsden/John T. Ferguscn, II
Telecopy No.: (203} 353-5470

with a copy to:

Edward D. Herlihy
Wachtell, Lipton, Rosen & Katz
51 West 52{(nd} Street
New York, NY 10019
Telecopy No.: {212) 403-2000

and
(b)Y if to Witco, to:
Witco Corporation

One American Lane
Greenwich, CT 06831
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At:tention: Cam DiFrancesco/Ed Smith
Telecopy No: (203) 552-2201

with a copy to:

Philip A. Gelston
Cravath, Swaine & Moore
825 Eighth Avenue
New York, NY 10019
Telecopy No.: (212) 424-3700

10.5 INTERPRETATION. When a reference is made in this Agreement to
Sections, Exhibits or Schedules, such reference ghall be tg a Section of or
Exhibit or Schedule to this Agreement unless otherwise indicated. The table of
contents and headings c¢ontained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this
Agreement . Whenever the words "include," "includes" or "including" are used in
this Agreement, they shall be deemed to be followed by the words "without
limitation." No provision of this Agreement shall be construed to require Witco,
Crompton, Newco or any of their respective subsidiaries or affiliates to take
any action that would violate any applicable law, rule or regulation.

10,6 COUNTERPARTS. This Agreement may be executed in counterparts, all of
which shall be considered one and the same agreement and ghall becowe effective
when counterparts have been signed by each of the parties and delivered to the
other parties, it being undersgtood that all parties need not sign the same
counterpart.

10.7 ENTIRE AGREEMENT. This Agreement {including the documents and the
instruments referred to herein) constitutes the entire agreement and supersedes
all prior agreements and understandings,
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both written and oral, among the parties with respect to the subject matter
hereof other than the Option Agreements and the Confidentiality Agreement.

10.8 GOVERNING LAW. This Agreement shall be governed and construed in
accordance with the laws of the State of New York, without regard to any
applicable conflicts of law (except to the extent that mandatory provisions cf
federal law or of the DGCL or MBCL are applicable}.

10.9 SEVERABILITY. Any term or provision of this Agreement that is invalid
or unenforceable in any jurisdiction shall, as to that jurisdiction, be
ineffective to the extent of such invalidity or unenforceability without
rendering invalid or unenforceable the remaining terms and provisicns of this
Agreement or affecting the wvalidity or enforceability of any of the terms or
provisions of this Agreement in any other jurisdiction. If any provision of this
Agreement is s0 broad as to be unenforceable, the provision shall he interpreted
to be only so broad as is enforceable.

10¢.10 ASSIGNMENT; THIRD-PARTY BENEFICIARIES. MNeither this Agreement nor
any of the rights, interests or okligations shall be assigned by any of the
parties hereto (whether by operation of law or otherwisge) without the prior
written consent of the other parties. Subject to the preceding sentence, this
Agreement will be binding upon, inure to the benefit of and be enforceable by
the parties and their respective successors and assigns. Except for the
provisions of Section 7.2{¢} and 7.2{(d) that may be enforced by the persons
intended to be benefited thereby, this Agreement (including the documents and
instruments referred to herein) is not intended to confer upon any person cother
than the parties hereto any rights or remedies hereunder.

10.11 CERTAIN AGREEMENTS OF CROMPTON AND WITCO. Each of Crompton and Witco
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agree that the Combined Company may be sued in the Commonwealth of Massachusetts
for any prior obligation of Crompton or Witco and any cobligation incurred by the
Combined Company after the Effective Time, sc long as any liability remains
outstanding against any such entity in the Commonwealth of Massachusetts, and
the Combined Company irreveocably appointsg the State Secretary of the
Commonwealth of Massachusetts as its agent to accept service of procegs in any
action for the enforcement of any such obligation, including taxes, in the
manner provided in Chapter 181 of the General Laws of the Commonwealth of
Massachusetts.

10.12 REPRESENTATIONS AND WARRANTIES OF NEWCO. For purposes of Article IV
and Secticn 8.2(a), Newco shall succeed to all representations and warranties of
Crompton after the First Effective Time as the successor corporation to
Crompton.
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IN WITNESS WHEREOF, Crompton, Witco and Newco have caused this Agreement to
be executed by their respective officers thereunto duly authorized as of the
date first above written.

CROMPTON & KNOWLES CORPORATON
BY: /8/ VINCENT A. CALARCO
Name: Vincent A. Calarcc
Title: <Chairman of the Board, President
and Chief Executive Officer

PARK MERGER CO.

BY: /S/ VINCENT A. CALARCO
Name: Vincent A. Calarco
Title: President

WITCC CORPORATION
BY: /8/ E. GARY COOK
Name: E. Gary Cook
Title: Chairman of the Board, President
and Chief Executive Officer
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APPENDIX A-1

AMENDMENT NO. 1
TO
AGREEMENT AND PLAN OF REORGANIZATION

AMENDMENT No. 1, dated as of July 27, 1999 (this "Amendment"} by and among
Crompton & Knowles Corporation, a Massachusetts corporation ("Crompton"), CK
Witco Corporation (formerly known as Park Merger Coc.), a Delaware corporation
and wholly owned subsidiary of Crompton ("CK Witce"), and Witco Corporation, a
Delaware corporation {("Witco" and, together with Crompton and CK Witco, and all
successors thereto, the "Parties").

WHEREAS, the Parties have previously entered into that certain Agreement and
Plan of Reorganization, dated as of May 31, 1299 (the "Agreement');

WHEREAS, the Parties wish to amend the Agreement, pursuant to Section 9.3 of
the Agreement, in the manner set forth below.

NOW, THEREFORE, the Parties agree as follows:
1. All capitalized terms used and not defined herein shall have the meanings
given them in the Agreement. All references to the Agreement in any other

agreement among the Parties relating to the transactions contemplated by the
Agreement shall be deemed to refer to the Agreement as amended hereby.
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2. Section 2.12 of the Agreement is hereby amended and restated to state in
its entirety as follows:

2.12 NAME, CORPORATE OFFICES. (a) At the Effective Time, the name of the
Combined Company shall be "CK Witco Corpeoraticn.!

(b} The corporate headquarters of the Combined Company shall be
maintained in the State of Connecticut.

3. This Amendment shall be governed by and construed in accordance with the
laws of the state of New York, without regard to the conflict of law principles
thereof.

4. This Amendment may be signed in any number of counterparts, each of which
shall be an original, with the same effect ag if the signatures thereto and
hereto were upon the same instrument.

5. Except as expressly amended hereby, the Agreement shall remain in full
force and effect.
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IN WITNESS WHEREQOF, the Parties have caused this Amendment to be executed in
counterparts by their duly authorized officers, all as of the day and year first
above written.

CROMPTON & KNOWLES CORPORATION
By:_/s/ VINCENT &, CALARCO
Name: Vincent A. Calarco
Title: Chairman of the Board, President
and Chief Executive Officer

CK WITCO CORPORATION

By:_/s/ VINCENT A. CALARCO
Name: Vincent A. Calarco
Title: President

WITCO CORPORATION

By: /s/ E. GARY COOK
Name: E. Gary Cook
Title: Chairman of the Board, President
and Chief Executive Officer
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APPENDIX B

EXECUTION COPY

THE TRANSFER OF THIS AGREEMENT IS SUBJECT TO
CERTAIN PROVISIONS CONTAINED HEREIN AND TO
RESALE RESTRICTIONS UNDER THE
SECURITIES ACT OF 1533, AS AMENDED

STOCK OPTION AGREEMENT, dated May 31, 1999, between Crompton & Knowles, a
Masgachusetts corporation ("Issuer"), and Witco Corporation, a Delaware

corporation ("Grantee").

WITNESSET H:
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